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Claimant, General Dynamics Government Systems Corporatlon (“General
Dynamics”), a Delaware Corporation, through its undersigned counsel, Jacoby
Donner, P.C., hereby files this Mechanics’ Lien Claim against Devon Mobile
Communications L.P. (“Devon Mobile”), a Delaware limited partnership, the Owner
or Reputed Owner, Beneficial Owner, Beneficial Owner or Reputed Beneficial
Owner, Landlord or Reputed Landlord, and/or Tenant or Reputed Tenant, as its
interests may appear (hereinafter collectively referred to as “Owner”), and against
the premises herein described and the Owner’s interest therein, any buildings
erected thereupon, and the curtilage appurtenant thereto (the “Property”), for the

payment of a debt in the principal amount of $85,113.09 due to General Dynamics




on the erection, construction, alteration and repair of a construction project known
as DUB 001A and described in more detail below, which work was performed and
located on the Property. The following is a statement of the claim of General
Dynamics:

1. Claimant: The name of the Claimant is General Dynamics
Government Systems Corporation, a Delaware corporation with a principal place of
business at 77 A Street, Needham, Massachusetts 02494. General Dynamics files
this claim as a contractor.

2. Owner: The name and address of the Owner is as follows:

Devon Mobile Communications, L.P.
c¢/o Corporation Service Company
2704 Commerce Drive, Suite B
Harrisburg, PA 17110

Owner is the owner of a leasehold interest in the Property pursuant to a Site
License Acknowledgment (“License”) dated March 30, 2001, with Crown
Communications, Inc. (“Crown”). Crown is the holder of a leasehold interest in the
Property pursuant to a Master Tower Lease Agreement (“Master Tower Lease”)
dated December 29, 1995, with Cellco Partnership, d/b/a Bell Atlantic NYNEX
Mobile, SMSA, L.P. and PA RSA (“BANM”). BANM is the holder of a leasehold
interest in the Property pursuant to a Land Lease Agreement dated March 1, 1994,
with the fee simple owners of the Property, Stanley E. Sones and Donna M. Sones,
husband and wife. Copies of the License, the Master Lease and Land Lease
Agreement, and supporting documents are attached hereto collectively as Exhibit
“A”,

3. Date of Completion: General Dynam'ics completed its work on the




Property on April 12, 2002, which is less than four months prior to the date of this
filing. A copy of the Notification of Site Readiness is attached hereto as Exhibit “B”.
4. Contract: General Dynamics entered into a Master Services

Agreement with Owner dated October 11, 2000, whereby General Dynamics agreed
to construct telecommunication network towers and related buildings/facilities in
designated areas throughout the country. A copy of the Master Services Agreement
1s attached hereto as Exhibit “C”. With respect to the Property involved herein,
Owner contracted General Dynamics pursuant to a Work Project Request dated
October 11, 2000 and subsequently amended on December 7, 2001, which described
the work to be performed under the Master Services Agreement. A copy of the Work
Project Request and amendment thereto are attached hereto as Exhibit “D”.

5. At all times during the course of performing General Dynamics’ work
on the Project, the Owner knew, authorized, requested and intended that the
Property be improved with the labor and materials furnished by General Dynamics,
and that the construction, erection, alterations and repairs furnished by General
Dynamics was for the immediate use and benefit of the Owner, and at all times the
Owner assured payment to General Dynamics.

6. Amount Due: General Dynamics has completed the performance of

its scope of work on the Property and there remains an unpaid balance of
$85,113.09. To the extent applicable, General Dynamics also asserts its claims for
attorneys’ fees, interest and penalties under and pursuant to Act 7 of 1994,
commonly referred to as the Contractor and Subcontractor Payment Act, 73 P.S.
§501 et seq. A true and correct copy of General Dynamics’ invoice is attached hereto

and incorporated herein by reference as Exhibit “E”.




7. Description of the Property Subject to the Lien: The Property
subjected to the Mechanics’ Lien herein is described on the attached Exhibit “A”.

8. General Dynamics claims this lien against the fee simple interests,
leasehold interests and/or possessory interests of the Owner, as any such interests
may appear.

WHEREFORE, General Dynamics Government Systems Corp. claims a lien
upon the premises herein described in the amount of $85,113.09, plus interest,
penalties and attorneys’ fees to the extent that General Dynamics may be entitled to
any such additional sums against the Owner as defined herein, the Project and the

Property.

B. Christopher Lee

For JACOBY DONNER, P.C.
1515 Market Street

Suite 2000

Philadelphia, PA 19102
(215) 563-2400

Attorney for Claimant,

General Dynamics Government
Dated: q k.02 Systems Corp.




VERIFICATION

L, Louis Tarmy, Contracts Manager for General Dynamics Government Systems
Corp., verify that the facts set forth in the foregoing document are based upon facts of
which I have personal knowledge; that the language of the document is that of counsel
and now my own, that the facts set forth in the foregoing document are true and correct to
the best of my knowledge or information and belief; and that I am authorized to execute
this Verification on behalf of General Dynamics Government Systems Corp. I
understand that the statements herein are made subject to the penalties of 18 Pa. Cons.

Stat. Ann. §4904 relating to unsworn falsifications to authorities.

Louis Tarm %Contracts
General mi ernment

Systems Corp.
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Licensor Site Name: Kylertown
JDE Business Unit: 805644

Licensee Site Name:
Licensee Site Number:

SITE LICENSE ACKNOWLEDGMENT

This Site License Acknowledgment ("SLA") is made and entered into as of this
2t day of /‘WLQ, 2001, by and between Devon Mobile Communications, L.P., a
Delaware limited partnership, ("Licensee") and Crown Communication Inc., a2 Delaware
corporation, ("Licensor"), pursuant and subject to that certain Master License Agreement
(the "Agreement"), by and between the parties hereto, dated as of
, 2001.  All capitalized terms have the meanings ascribed to

them in the Agreement. Licensor's federal identification number is 23-2917649; and
Licensee's federal identification number is 25-1769422.

1. The Site shall consist of a portion of that certain parcel of property,
located in the Township of Morris, the County of Clearfield, and the Commonwealth of
Pennsylvania, more particularly describe in the legal description attached hereto as
Exhibit “1” (the "Site"), together with the non-exclusive right for ingress and egress,
seven (7) days a week twenty-four (24) hours a day, on foot or motor vehicle, including
trucks, and for the installation and maintenance of utility wires, poles, cables, conduits,
and pipes over, under, or along an existing twenty (20") foot wide right of way extending
from the nearest public right of way, commonly known as Allport Bigler Road, to the

Site, said Site and right-of-way for access being substantially as described herein in
Exhibit "2".

2. Licensor licenses Licensee to install, operate and maintain the following
communications equipment ("Equipment") as set forth below, subject to the approved
Site Engineering Application attached hereto as Exhibit "3" at the Site as set forth below
(the "Site”). Such license is subject to the Special Conditions, Site Rules and
Regulations, and Access and Security Procedures for Users set forth in the Agreement
and is restricted exclusively to the installation, operation and maintenance of antennas

and equipment consistent with the specifications identified below and in Exhibits "3" and
"4"'

Manufacturer and type-number: CSS; MP17-65
Number of antenna(s): Six (6)

Weight and dimension of antenna(s) (L x W x D): 18 lbs.

S1"Hx 6.7" W x [.7"D
Transmission line manufacturer

& type number for each antenna: Andrews LDF7

Prepared by: SHillgrove
Prepared on: 3-29-01
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Licensee Site Name:

Licensor Site Name: Kylertown
Licensee Site Number:

JDE Business Unit: 805644

Diameter & length of transmission line: 15/8"; 175

Location of antenna(s) as described in Exhibit "3": Kylertown 805644
Height of antenna(s) on tower structure

as described in Exhibit "3": 105'
Direction of radiation: 2 @ 300°
2@ 80°
2@ 300°
AC usage: 120/240V single phase
200amp
Equipment building/floor space dimensions
as described in Exhibit "4": : 10'x 15' Pad
Frequencies/Maximum Power Output
per antenna: Tx: C-Block 1976.250-
1988.750
F-Block 1971-250-
1973.750
Rx: 1896.250-1908.750
1896.250-1893.750
Output: 16 Watts
Number of batteries to be located on site: N/A
Amount of acid (weight) per battery: N/A
Size in gallons of each diesel storage tank
placed on site: N/A
3. The Equipment shall be contained within the Facilities, located on the

tower as described in Exhibit "3" and on the Site Plan (or within an existing building) as
described in Exhibit "4",

4, The first (1st) Basic Monthly Payment due and payable by Licensee to
Licensor shall be one thousand six hundred dollars ($ 1,600.00 ), payable in accordance

with the Agreement. Any increase in the Basic Monthly Payment shall be calculated in
accordance with the Agreement.

5. Licensee acknowledges that Licensor's rights in the Facilities derive from
a certain Land Lease Agreement dated March 1, 1994, between Stanley E.Sones and
Donna M. Sones, husband and wife, and Bell Atlantic Mobile Systems, Inc., a
corporation of the State of Delaware and further conveyed to Crown Atlantic Company
LLC, a Delaware limited liability company via a Memorandum of Assignment dated
March 31, 1999. Whereas, Crown Atlantic LLC and Crown entered into that certain
Master Tower Lease Agreement dated December 29, 1995, as amended on March 31,
1999, under which Crown Atlantic LLC leases to Crown and is hereinafter referred to as
the "Prime Lease", a copy of which is attached hereto as Exhibit “5”.  Licensee further

Prepared by: SHillgrove
Prepared on: 3-29-01




Licensee Site Name;

Licensor Site Name: Kylertown
Licensee Site Number:

JDE Business Unit: 803644

acknowledges that Licensor's rights in the Facilities and the Site are also subject to
agreements and permits, the terms of which Licensee has knowledge:

a. additional agreements: N/A
b. regulatory requirements: N/A
6. FCC Licensee Name: Devon Mobile Communications, L.P.
Address: 275 Oak Street
Buffalo, N.Y. 14203
FCC License No.: PBC117C '
Service Area: Dubois
Licensed Frequency(s): 1500.

Prepared by: SHillgrove
Prepared on: 3-29-01




Licensee Site Name:

Licensor Site Name: Kylertown
Licensee Site Number:

JDE Business Unit: 805644

7. Additional Provisions. Licensee will be obligated to include with each

monthly (or annual) payment the following site identifier: Site name: Kylertown
& BU# 805644

IN WITNESS WHEREOF, the parties hereto have set their hands and affixed
their respective seals the day and year first above written.

Devon Mobile Communications, L.P.,

a Delaware limited pagtnership
By % 2 yen

s A -
Print Name:  — 7 imag A. BoY26€E
Title: _Deecere - Bogress ¢ps

Execution Date: 3 / 3 /5/
/ 7/

Crown Communication Inc.,

a Delaware eQrporation
By: m

Print Name: David J. Tancgos %
Title: Vice Presi General Manager

Ohio River Valley Region

Execution Date: 3 ‘”&7’0 (

Prepared by: SHillgrove
Prepared on: 3-29-01




Licensee Site Name: Licensor Site Name: Kylertown
Licensee Site Number: JDE Business Unit: 805644

SLA EXHIBIT "1"
PROPERTY LEGAL DESCRIPTION

See Attached

Prepared by: SHillgrove
Prepared on: 3-29-01
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Licensee Site Name: Licensor Site Name: Kylertown
Licensee Site Number: JDE Business Unit: 805644

SLA EXHIBIT "2"
SITE AND ACCESS RIGHT-OF-WAY LEGAL DESCRIPTION

See Attached

Prepared by: SHillgrove
Prepared on: 3-29-01
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Licensee Site Name: Licensor Site Name: Kylertown
Licensee Site Number: JDE Business Unit: 805644

EXHIBIT "3"
APPROVED SITE ENGINEERING APPLICATION
LOCATION OF ANTENNAC(S)

(insert approved Site Engineering Application, receipt for Application
payment and location of antenna(s) on the tower structure here)

Prepared by: SHillgrove
Prepared on: 3-29-01




Crown Castle

Engineering Sheet

International

ORIGINAL

Cusfomer] Devon Mobile Comm DuB 001 171i01
Busi. Unit# W5£4Y 11/19/00
Site] JEFH
Street] Allport Bigler Rd
" City] Morrisdale »
State| PA CrownUse Only: | Iy lewoan
Zip| 16858 ‘ JDE Job Number| 4567-1040
Lafitude| 40° 58' 58" ~ Customer#:
Longitude] 78°14'9" Crown Regional P.;Q_-.-C, Name Rachelle Steffes
‘ il Phone:| 724.415.2535
Antenna Information Center TRUE Mech.
Antenna- 'Usé -. An Antenna Leiv'e_lg‘ Orient: v--AziniAu'lt_\:: '-:Dpvgn‘ Tf’WQr MatAmp | Foodline | Feedline | Feediine Color Code] _ NO- ©f
D Code _'Ty_ -M:lod_ei. . (Ft) ] ) o | .Tm',(")_ " YN |Gain (@B} Type Lgth (Ft) | Connector Feedlines
1] Alpha 1 |Duplex|Panei | MP17.-65 105 }MidMount| 300 0 Yes | 17.4 dbi 15/8 175 7116 DIN R 9
2| Alpha 2 [Duplex|Panel | MP17-65 105 {MidMount] 300 0 Yes | 17.4 dbi 15/8 175 7/16 DIN G 1
3] Beta1 |Duplex{Panel| MP17-65 105 | MidMount 80 0 Yes | 17.4 dbi 15/8 175 7116 DIN RR 1
4| Beta 2 [Duplex|Panel | MP17-65 105 |MidMount]  BO 0 Yes | 17.4 dbi 15/8 175 7/16 DIN GG 1
§|Gamma 1|Duplex |Panel | MP17-65 | 105 [MidMount] 300 0 Yes | 17.4 dbi 15/8 175 7116 DIN RRR 1
- 6]Gamma 2|Duplex |Panel | MP17-65 105 |MidMount] 300 0 Yes | 17.4 dbi 15/8 175 . 7/16 DIN GGG 1
7
8
9
10
11
12
Antenna Specifications:
o ) ) - Dimensions.{Inches) nt, Wgt Ex
A'f" Model | Manufac. {Connector Typs [ Height, wideta] Depth | f (‘1.91)9 Area(';tl) ch::‘(Té) (R::f:i‘rr::;?)ga);a)
1 MP17-65 Css 716 DIN 51 6.7 1.7 18
2
3
4
Feedline' Mfg: Andrews Part Number:| LDF7-50A Type: |15/8"
Feedline Mfg: Part Number: Type:
Exhibit "3"
1/23/01
431 PM Devon_806233_IEF H_PA_Eng xis
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Lightning Suppressor

Mt

Base Station Equipment

Actual Operating

Be Notified If They Are |
Modified.

EquipmentManufacturer:| LUCENT
MOdeIN'umb_ér::. MOD CELL
Power Qutput {(Watts):| 16
Equipment Conn. Type(s)
Frequencies (Mhz): Transmit

Recelve

All Frequencies-Must Be

C-Block 1976.250 - 1988.750

1896.250 - 1908.750

Frequencies. Crown Must:

F-Block 1971.250 - 1973.750

1891.250 - 1893.750

Transmitter Intermod Protection:

Land/Building/Power Requirements:

Bandpass Filter Mf Building/Sheiter Size:
Bandpass Filter Modal #: ‘ '-Bulldifq’g_l,S,he]t‘e'r‘Type:
Bandpass Filter Range: quiret \

Reqtiired-AC Power:

120/240V single phase 200amp

Duplexor Manufacturer:

Housg/Metered Power:

Duplexcr Modal:Numbéer:

-Floor Spage»Asslgln'eleeq.:

Duplexor TX/RX Isolation:

‘Pad"Requirement;

10X15

Comments/Special Instructions:

From a review of the current tower loading (as shown on the attached tower drawing) and tower manufacturer's design loading, it
appears that this request will not compromise the design capacity using standard commercial practices. Thisis NOT based on any
structural analysis. Any changes to the tower that are not refiected in our drawings may require a structural analysis.

The undersigned has reviewed the application submitted and in conducting that review utilized the

following:

lj Crown Source Documents l

t SSI Source Documents l

RF Review Structural Review Coordinator Date
DisApproved . , )
$SI Consultant's Approval: @;J { /L5 / Of
Regional Manager's Apbroval: !
Proj. Mgr's permission. to proceed with SOW

1123101
4:31PM

Devon_B06233_JEF H_PA_Eng.xls
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140 FT AGL - OBSTRUCTION LIGHT

NOTE: EXISTING TOWER 75 140" HIGH. THERE IS AN ADDITIONAL 150° OF TOWER
ON THE GROUND, THERE, IS AN NRPORT LOCATED NEAR WHICH COULD BE THE PROBLEM
THAT THE REWANING 150' OF TOWER HAS NOT BEEN ERECTED. AS PER TELEPHONE COMVERSATION
WITH JOE SCELSI-CROWN COMM. INC. DATED 07/20/99.

130 FY AGL = THREE (3) OMM ANTENNA BAM ON SIDE ARMS W/LDF=-7 LEGS A" & B’

103 FT AGL DEVON MOBUE COMM LEVEL (PROPOSED 11/18/00)
REF. DWC. BDG213~ 103-dme.dwg

OLD BU NUMBER: 805644

42°M \

342°M 102°M

282°M 62'™M
22°M

TOWER INFORMATION
ROH

288 FT SELF SUPPORT
32-10° BASE WIDTH
2-8' TOP WIDTH

TOWER LOCATION

CO
LAT 40° 58'58° N,
LONG 78°14'07°W.
GAOUND ELEV 1777 FT AMSL

TOWER LEG INFORMATION
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Licensee Site Name: Licensor Site Name: Kylertown
Licensee Site Number: JDE Business Unit: 805644

EXHIBIT "4"

LOCATION OF EQUIPMENT BUILDING/FLOOR SPACE
AND ANY OTHER APPENDED INSTALLATION AT THE SITE _

(insert equipment cabinet and generator (if any) location here)

Prepared by: SHillgrove
Prepared on: 3-29-01
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Licensee Site Name: Licensor Site Name: Kylertown
Licensee Site Number: JDE Business Unit: 805644

EXHIBIT "5"

PRIME LEASE AGREEMENT

(insert the underlying ground lease here)

Prepared by: SHillgrove
Prepared on: 3-29-01




12/28/95

- MASTER TOWER LEASE AGREEMENT

This Agreement, made this a‘/ﬁﬁay of Devemgel 19)5./betwccn Cellco Partnership, a Delaware General
Partnership, d/ib/a Bell Adaatic NYNEX Mobile, Piusburgh SMSA, L.P..and PA RSA 6 (I} referred 1o
hereinafier by name or individually and collectively as “BANM" with its principal offices at 180 Washingon
Valley Road, Bedminster, New Jersey 07921, hereinafter designated "BANM",and Robert A. Crown, d/b/a

CROWN COMMUNICATIONS, withits principal mailing addcess of Penn Center West I, Building #3, Suiie
229, Piusburgh. PA 15276, hereinafter designated "CROWN".

WITNESSETH

WHEREAS, Celico Pantnership, a Delaware General Partnéeship, d/b/a Bell Atlantic NYNEX Mobile,
Piusburgh SMSA, L.P.,and PA RSA 6 (II) are related endities, each of which operates in different areas to
‘which this Master Tower Lease Agresment may be applicable. They enter into this Master Tower Lease
Agreement in order to indicate their agreemeat to the terms and conditions contained herein. It is the intention
and understanding of BANM and CROWN that individual Lease Supplements. as that term is defined

hereinafter, shall be entered into by only one of the following, Cellco Partnership, d/b/a Bell Atlantic NYNEX
Maobile, Pitsburgh SMSA, L.P.,and PA RSA 6 (Il), as determined solely by the BANM.

WHEREAS, CROWN desires to lease space on certain towers owned by BANM; and

WHEREAS, BANM and CROWN are desirous of establishing terms and conditions which will apply
1o multiple sites which are 10 be leased by BANM to CROWN,

In consideration of the mutual covenants contained harein, as well as the mucual covenants contained
in the companion "Master Tower Lease Agreement” in which BANM herein is the Lessee therein and CROWN

herein is the Lessor therein, which is being executed contemporaneously with this Agreement, and intending to
be legally bound hereby, the Parties hereto agree as follows:

1 BANM hereby leases to CROWN that certain space on one or more of BANM's towers if space

is available and the proposed installation is structurally and frequency compatible together with land for the

installation of CROWN's equipmeat building(s) or equipment cabinet(s) or temporarily, space within BANM's
equipment building for the installation of CROWN's equipment as specified on Exhibit "A”to the Supplement

attached hereto and made a part hereof, and together with 2 non-exclusive right for ingress and egress, seven
(7) days a week, twenty-four.(24) hours a day, on foot or motor vehicle, including trucks and for the installation
and maintenance of utility wires, poles, cables, conduits and pipes over, under or along a right of way over
BANM's property from the nearest public right-of-way to the leased premises. Said space on BANM's tower,
parcel of land for equipment building and right-of-way are collectively referred to hereinafter as the "Property”.
The specific location, description and size of the Property for cach particular site willbe described on one or
more supplements to this Agreement which BANM and CROWN shall prepare upon CROWN's decision 10
occupy a particular property and pursuant to which the specific described property wiltbe leased by BANM to
CROWN, for the purposes described herein. The form of such supplement is attached hereto as Exhibit "A”

to the Master, This Agreement ard the supplemeats 1o it shall be applicable to the areas covered by the
following Federal Communications Commission (F.C.C.") Licenses:
Peansylvania 2 -

Pittsburgh, Pennsylvania MSA;
McKean; Pennsylvania 6.2 - Butler; Pennsylvania 7 - Jeffzrson; Pennmsylvania 9 - Greene;

Pennsylvania 11.2 - Huntington; West Virginia | - Mason: West Virginia 2 - Weuwzel: and any new Pittsburgh
Supersystem RSA covering portions of Western Pennsylvania, Ohio, West Virginia and Kentucky and more
specifically restricted to those counties outlined in Exhibit "E”to the Master attached hereto and made a pant
hereof acquired by BANM zfier the date of this Agreement. CROWN shall indicate its interest in a particular

Exhibit 5"




property by completing a site application. sample of which is atached hereto as Exhibit "C™to the Master. Upon
submission of said application. by CROWN to BANM, BANM shall within ten (10) business days of such
communication provide CROWN with the latitudes and longirudes of the Property and all other information
necessary to complete the supplement in each instance. The supplement shall become effective upon its
exccution by both BANM and CROWN. BANM shall have the right to refuse to eater into any supplements
in the event that such supplement would negatively impact the business or network of BANM. The terms and

conditions of this Agreement shall apply to each said supplement, whether executed simultaneously with this
Agreement or subsequent to it.

In the event any public wtility is unable to use the right-of-way described in the supple'men(, BANM

hereby agrees to grant, if available, an additional right-of-way either to CROWN or 1o the public utlity at no
cost to CROWN.

All future tanants of BANM's tower will be obligated to comply with 2li interference requirements as
outlined in Paragraph 9 herein.

CROWN willbe responsible for supplying heating, air conditioning, zir conditioning distribution, cable
trays, utilities, utility meter or sub-meter and emergency power.

CROWN and BANM agree that CROWN shall have the right to replace the equipment described i
the supplement with similar and comparable equipment.

2

The term of this Agreement shall be twenty-five (23) years after which term, the terms an
conditions shall sucvive and govern any remaining supplements uatil their termination.

3. Each property leased by BANM to CROWN pursuant to an applicable supplement shall t
leased with the commencement date as of the first (1s) day of the month in which CROWN is granted
building permit by the governmental agency charged with issuing such permits for the Property unless otherwi
indicated in the supplement. In the eveat that a building permit is not required by the said governmental agenc
then the commencement date of each applicable supplement shall be defined as the date of execution by bo

Parties of the applicable supplement. The initial term for each supplement. shall be for five (5) years and sh
be subject to extension as provided in this Agreement.

3. The term of each particular supplement shall automatically be extended for four (4) additiol
five (5) year terms unless CROWN terminates it at the end of the then current term by giving BANM writ
notice of the intent to terminate at least six (6) months prior to the end of the then current tei
Notwithstanding the foregoing, if BANM's rights in the Property are derived from a prime lease with a
party and such prime lease has a shorter term or extension terms than those provided for under this paragra
then CROWN's right to extend any particular supplement shall only be for as.long as BANM has the righ
extend its interest in the same applicable property. CROWN shall have the right to terminate any supple
within ninety (90) days following written notice to BANM. Notwithstanding the extension provisions contai
herein, theéce shall be no option to extend the term of any supplement following termination of this Agreem

5. The annual rental shall be paid in equal monthly installments on the first (1st) day of -
moath, in advance, to Bell Atlantic NYNEX Mobile. P.O. Box 64498, Baltimore. Maryland 21264-44980¢
other person. firm or place as BANM may, from time to time. designate in writing at least thirty (30) da
advance of any rental payment date. CROWN will be obligated to include with each monthly payment, the

identifier. # of antennas and size of equipment space. The amount of the annual rental shall be that amou
defined on Exhibit "F"to the Master attached hereto and made a part hereof.




7. BANM agrees CROWN shall have free access to BANM's tower at all times for the purpose

of installing and maintaining CROWN’'s equipment, and BANM further agrees to give CROWN during
temporary installation as may be outlined in a particular Lease Supplement, free ingress and egress to BANM's
tower equipment building during the continuation of this Lease and any renewals thereof in circumstances in
which CROWN's equipment is located within such tower cquipment building. CROWN must notify BANM
whenever CROWN, CROWN's tenants or subcontractors ate entering the building, tower or generator room
by calling during normal business hours (412) 496-6000 and during non-normal business hours 1-800-852-2671.
CROWN shall be required to-provide ta BANM a detailed Intermodulation study with respect to the proposed
installation prior to BANM granting approval of said installation. CROWN, at CROWN'’s sole expense, shali
have the option of structurally upgrading or replacing BANM's communications facility to accommodate the
additional tenants of CROWN, however, BANM reserves the right to approve any and all changes and shall
retain ownership of the structure including any and all structural modifications and support structures except for
CROWN's antennas and cables, throughout the terms of any supplement and this Agreement. At BANM's
option, BANM may request CROWN to provide a certified structural analysis from the tower manufacturer for
BANM’s review, which review shall be completed within ten (10) days of receipt of said analysis. at which time
BANM shall advise CROWN whether it approves or disapproves of zny proposed improvement to the tower,
In the event CROWN, it's tenants or sub-contractors perform any work at BANM's communications facility,
BANM will be guaranteed by CROWN that BANM will not experience any down time in BANM's operatioh
and CROWN willindemnify and reimburse BANM for any and all claims of liability or losses, including but not
limited to loss of revenues, by BANM or any third party resulting from any such down time in BANM's
operation. BANM shall fumish CROWN with necessary keys for the purpose of ingress and egress to the said
site and tower location. It is agreed. however, that only authorized engineers, employees ot propecly authorized
contractots of CROWN or pecsons under their direct supervision will be permitted to enter said Property.
CROWN will retain ownership of all buildings, equipment and appurtenances CROWN installs at any BANM

site on behalf of CROWN or CROWN's tenants, provided however that the removal of said equipmeat willnot
strucrurally affect the integrity of the tower.

8. It is fucther understood and agreed BANM must approve of the installation contractor or personnel
chosen by CROWN to install, maintain and operate the equipment. Said approval by BANM shall be made
within ten (10) business days of CROWNS's submission of said installation contractor or personnel. Said
installation, maintenance and operation will in no way damage or interfere with BANM's use of the Tower,

antennas and appurtenances. BANM's approval of the installation contractor or personnel shall not be

unceasonably withheld or delayed. 1f damage or interference is caused by CROWN, and CROWN fails to make
such repairs immediately after notice by BANM. BANM may make the repairs and the reasonable costs thereof
shall be payable to BANM by CROWN on demand. If CROWN does not make payment to BANM within thirgy
(30) days after such demand, BANM shall have the right to declare this Agreement in default and tecminate the
same without any further notice or demand to CROWN. BANM covenants that it willkeep the tower in goor
repair as required by federal law H.R.6180/S. 2882, the Telecommunications Authorization Act of 1992 includin
amendments to Sections 303(q) and 503(b) (5) of the Communications Act of 1934, BANM shall also compl
with all rules and regulations enforced by the F.C.C.with regard to the lighting, marking and painting of tower:
1f BANM fails to make such repairs immediately after notice by CROWN, CROWN may make the repairs an
the reasonable costs thereof shall be payable to CROWN by BANM on dermand. 1f BANM does not mak
payment to CROWN within thirty (30) days after such demand, CROWN shall have the right to deduct the cos
of the repaits from the succeeding monthly reatal amounts normally due from CROWN to BANM.

No materials may be used in the installation of the antennas or transmission lines that will cau
corrosion or rust or deterioration of the tower structure ot its appurtenances.

Each antenna must be identified by color coding or a metal tag fastened securely 1o its bracket on'
tower 2nd each transmission line is to be tagged at the conduit opening where it enters the equipment buildi



CROWN shall comply with all specifications with regard to construction. radio frequency and installation
on BANM’s tower as outlined in E;(h'xbit “D*to the Master auached hereto and made a2 part hereof.

1f CROWN causes damage to the tower, CROWN agrees 10 repair such damage ‘with reasonable
promptness at its own cost and expense. ’

9. CROWN for itself and on behalf of all of its tenants, licensees and/or users agree(s) to have installed
transmitting and receiving equipment of the type and frequency which wiil not cause measurable interference
as defined by the F.C.C.to BANM, other lessees of the premises of neighboring landowners. In the event
CROWN's equipment causes such interference. CROWN will take all steps necessary 10 correct and eliminate

the interference. BANM agrees that any of its future tenants of the premises who take possession after the date
of execution of any supplement willhave installed transmitting and receiving equipment of the type and frequency
which will not cause measurable intecference as defined

tenant of BANM causes interference, BANM will see that said temant take all steps necessary to correct and
eliminate the interference and temant ceases operation until said interference is eliminated.

by the F.C.C. In the event any equipment of future

10. CROWN agrees to maintain the antennas, transmission lines and other appurtenances, inproper
operating condition and maintain same as to appearance and safety.
11.

All installations and operation in connection with this Agre

all applicable rules and regulations of the Federal Communications Commission, Federal Aviation Agency and
all applicable codes and regulations of the township, county and state concerned. Under this Agreement, BANM
assumes no responsibility for the licensing, operation, and/or maintenance of CROWN's radio equipment.

ement by CROWN shall meet with




18. BANM covenants that CROWN, on paying the rent and pecforming the covenamts shall
peaceably and quietly have, hold and enjoy the leased Property.

19. BANM covenants that BANM is seized of good and sufficient interest to the Property and has
full authority to eater into and execute this Agreement. BANM further covenants that there are no other ‘liens,

judgments or impediments affecting its interest in the Property. BANM further covenants that there are no

easements, rights-of-ways or restrictions which encrozch upon the Property which is leased under this Agreement
and which interfere with CROWN's use of the Propeny as contemplated under this Agreement.

20. It is agreed and understood that this Agreement and all supplements 1o it co_ﬁca"m all the
agreements, promises and understandings between BANM and CROWN and that no verbal or oral ‘agreements,
promises or understandings shall be binding upon either BANM or CROWN in any dispute, controversy or

proceeding at law, and any addition, variation or modification to this Agreement shall be void and ineffective
unless made in writing signed by the Parties.

21. - This Agreement and the performance thereof shall be governed, interpreted, construed and
regulated by the laws of the state of the location of the Property indicated in the supplement.

22, This Agreement may be sold, assigned or transferred by CROWN without any prior approval
or consent of BANM, to CROWN's affiliates or subsidiaries. As to other parties, this Agrezment may not be

sold, assigned or transferced without the written consent of BANM which such consent willnot be unreasonably
withheld.

Within the areas to which this Agreement is applicable as outlined in Exhibit "E” to the Master,
CROWN shall have the exclusive right to sublet all or part of the Property subject to the approval of BANM
which approval willniot be unreasonably withheld or delayed and subject to a different standard of approval and
limitation on subletting as set forth in the next paragraph. However, not withstanding the foregoing, BANM shall
have the right (o directly sublet to AT&T Wireless, Horizon Cellular Telephone Company of Crawford, L.P.,

emergency service providers as selected by BANM and to any entity owned, controlled or managed by Bell
Atlantic or NYNEX Corporations or any of their affiliates or subsidiaries. :

The Parties further agree and acknowledge that CROWN may not sublet without BANM's prior written
consent which conseat shall be in the absolute discretion of BANM, any or alt of the Property to any competitor
of BANM providing celtular or communications cartier services or to any competitor of BANM providing
personal communications services. Further, CROWN may not sublet to any entity, owned, controlled or
managed by Bell Atlantic or NYNEX Corporations or any of their affiliates or subsidiaries. Additionally, if

BANM has in place a master agreement dealing with non-monetary terms and conditions with any third paryy,
CROWN shall be obligated to use said master agreement in subletting to any such third party. ‘

For purposes of this Section, an affiliate

ot subsidiary of Bell Atantic or NYNEX Corporations shall
be deemed to be an eatity in which either co

rporation directly or indirectly has an ownership, equity or
managemen¢ position of at least two and one-half percent (2-1/2%). With respect to CR

OWN, an affiliate ot
subsidiary is an entity in which CROWN owns more than fifty percent (50%).

23. All notices hereunder must be in writing and shall be deemed validly given if sent by cerifiec
mail, return receipt requested, addressed as follows (or any other address that the Party to be notified may hav
designated to the sender by like notice):

As to BANM: Bell Atlantic NYNEX Mobile
180 Washington Valley Road
Bedminster, New Jersey 07921



~ Auention: Staff Director - Real Estate

As 10 CROWN: Robert Crown
Crown Communications
Penn Center West 11l
Building #3, Suite 229
Pitsburgh, PA 15276

24, This Agreement shall extend to and bind the heirs, personal represeniatives, successors and
assigns of the Parties hereto. The Parties further agree that all of the provisions in this Agreement shall affect
and bind any and all tenants or occupants of the Property who come upon the same through or by agreement

with either Party. Each Party shall be fully responsible to ensure that any and all tenants or occupants of the
Property who come upon the same through or by agreement with that Party comply with all of the terms and

provisions of this Agreement and such Party shall be fully liable and responsible for any breaches of this
Agreement by its tenants Or occupants.

25.

The Parties acknowledge that BANM's rights in the Property may be derived from a seperate
agreement with a third party herein

afier referred 1o as a “Prime Lease Agreement” in which BANM herein is
lessee, grantee or licensee therein. If this is the casz, the parties to such Prime Lease Agreement and the date
of such Prime Lease Agreement shall be designated in the particular supplement, and a copy of said Prime Lease
shall be attached as Exhibit "B"to the Supplement, and the following provisions shall be applicable. In the event
approval of the prime lessor, grantor or licensor is required in the Prime Lease Agreement, the effectiveness of
any supplement conceming such property shall be specifically subject to the obtaining of such approval. Further,

all the terms, conditions and covenants concained in this Agreement and any supplement shall be specifically
subject to and subordinate to the terms and conditions of any Prime Lease Agreement affecting the Property
which is the subject of the particular supplement. In the event any of the provisions of the Prime Lease
Agreement supersede or contradict the terms of this Agreement, such terms of this Agreement shall be deemed
deleted or superseded to the exteat of the contradiction as applicable to the space utilized by CROWN. Further,
CROWN agrees to be bound by and agrees to pecform all the acts and responsibilities required of .the lessee
pursuant 10 the Prime Lease Agreement. Lastly, in the event the Prime Lease Agreement terminates for any

reason, the supplement relating to the Property covered by said Prime Lease Agreement, shall be deermed to
have terminated effective the date of the termination of the Prime Lease Agreement.

26. Noowithstanding anything to the contrary contained herein, BANM may terminate any
supplement upon three (3) months notice 1o CROWN in the event the continuation of that supplement is
prohibited by, interferes with or will negatively impact BANM as a result of governmental regulation, approval
or legistation.

In the event any previously approved zoning ot governmental permit affecting the use of the property
as a communications facility is withdrawn or terminated, the supplement relating to the property covered by said
permit or approval shall be deemed to have been terminated effective the date of the termination of the permit
or approval.

27. This Agreement revokes and supersedes any other oral or written agreements between the
Parties, whether or not in writing, that pertain to the subject matter described herein.

28. The Parties agree that without the express written consent of the

other Panty, neither Party shall
reveal, disclose or promulgate, except to such

third party's auditor, accountant Ot attomey ot to a governmental
agency if required by regulation, subpoena or government order 10 do so.




29, For those properties that BANM owns, BANM agrees to execute a Memorandum of this Lease

Agreement which CROWN may record with the appropriate Recording Officer. The date set forth in the

Memorandum of Lease is for recording purposes only and bears no reference to commencement of either term
or rent paymeats of a particular supplement.

30. CROWN agrees that CROWN will use its best efforts to market BANM's sites covered by this
Agreement for the murual benefit of CROWN and BANM.

31, Any obligations imposed on CROWN in this Agreement shall be equally and fully applicable
to any tenants, sub-contractors or other third parties that CROWN brings on to BANM's propenty or comes
upoa BANM's property through or under the authority of CROWN.

Any breach by such tenants. subcontractors o other third parties shall be deemed a breach by CROWN
under this Agreement and CROWN shall be fullyliable 2nd responsible to BANM pursuant to the terms of this

Agreement for such breach.

e Qe

32. CROWN shall have the right to obtain from the prime lessor at it’s own cost and expense, a
non-disturbance agreement with respect to any morgages affecting the Property. However, BANM shall have
no obligation to obrain or assist in obtaining the non-disturbance in benefit of CROWN. 1In the event CROWN
obtains financing with respect to CROWN's equipment or personal property at a site, BANM hereby waives any

claim that it might have in such equipment or personal property superior to the proposed lender or financing
institution. BANM agrees to execute any document reasonably necessary to evidence such waiver

IN WITNESS WHEREOF, the Parties hereto have set their hands and affixed their respective seals
the day and year first above written.

CELLCO PARTNERSHIP
by Bell Atlantic NYNEX Mobile, Inc.
its managing/ g\:ﬂq'ral partner

m

Y:

WITNESS N Richard J. Lyach

Executive Vice President and
Chief Technical Officer

Piusburgh SMSA, L.P.
by Cellco Parwnership, its managing general partner,
by Bell Atlantic NYNEX Mobile, Inc., its managing general partner

\&\\\ \\.& \ \\\LQ BY:

WITNESS -~

Richard J. Lynch
Executive Vice President and
Chief Technical Officer

SIGNATURES CONTINUED ON NEXT PAGE
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MEMORANDUM OF ASSIGNMENT

This Memorandum of Assignment is entered into by and between CELLCO
PARTNERSHIP, aDelaware General Partnership, d/b/a Bell Atlantic NYNEX Mobile (“Assignor®),
with an office c/o Bell Atlantic Mobile, 180 Washington Valley Road, Bedminster, NJ, 07921'and -
CROWN ATLANTIC COMPANY LLC, aDelaware limited liability company withan office at 510

~ Bering, Suite 500, Houston, TX, 77057 (“Assignee™). '

1. Assignor (as lessee, assignee, or grantee) entered into-a lease agreement or other instrument
(“Agzeement”) with the owner, lessor, of grantor (the “Property Owner™) both as referred to )
or indicated on Exhibit “A” attached hereto (the “Exhibit”), which conveyed or created an -
interest in such land and/or improvements (“Property”) of the Property Owner as described -
in, indicated by or referenced in the deed or document recorded at the recording reference -
(book and page) stated in the Exhibit of the applicable land records for the jurisdiction in
which the Property is located, as also stated in the Exhibit, in the State of Pennsylvania, The
date of the Agreement and the term of the Agreement, including the number of renewal
terms, is indicated in the Exhibit. The Agreement conveys a portion of the Property to
Voo Assignor (the “Premises”) as described in the Agreement. '

2. Assignorand Assignee entered into an assignment instrument (“Assignment™) on the 3 1 day
of March, 1999, whereby Assignor transferred, assigned and conveyed its interest in the
Agreement to Assignee. To the extent a consent of Property Owner to such Assignment was
required by the Agreement, Assignor has obtained such consent. By virtue of the
Assignment, Assignee has succeeded to all rights and obligations of the Assignor under the
Agreement. The terms, covenants and provisions of the Agreement extend to and are
binding upon the respective successors and assigns of Assignor and Assignee. Copies of the
Assignment and the Agreement are on file in the offices of Assignor and Assignee.

3. This Memorandum of Assignment is intended to give record notice of both the Agreement
(to the extent record notice was not previously provided) and the Assignment and of the

rights created thereby, all of which are hereby ratified and confirmed in all respects by the
_ Pparties hereto. -

IN WITNESS WHEREOF, the parties have executed this Memorandum of Assignment.

(remainder of page intentionally
=+ left blank: signature pages
for both Assignor and Assignee follow]

Memorandum of Assignment4 -
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ASSIGNOR:

CELLCO PARTNERSHIP
by Bell Atlantic Mobile, Inc.,

* its managing ge%r ,
By: )&W%f"’

, Namc: Francis J. Shammg’
Title: Vice President and Controller

[remainder of page intenﬁonally
left blank; Assignee’s
signature appears on page 3]

Memorandum of Assignment4
' Page 1 of 3
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ASSIGNEE:

CROWN ATLANTIC COMPANY LLC

By: ) J/M

. JohnP. Kdlly PL B
Title: - Executivel Vice President

[remainder of page intentionally
left blank; notary blocks
for both Assignor and Assignee follow]

Memorandum of Assignment-4
Page3 of 5




INDIVIDUAL ACKNOWLEDGMENT

State of New Jersey

County of Somerset

On this 22 day of March, 1999, before me appeared Francis J. Shammo, to me
personally known, who, being by me duly sworn, did say that he is Vice President and Controller of
Bell Atlantic Mobile, Inc., a corporation, managing general partner of Cellco Paftnership, and that
said instrument was signed on behalf of said corporation and partnership, and said Francis J.
Shammo acknowledged said instrarnent to be his free act and deed.

IN TESTEIMONY WHEREOF, I have hereunto set my hand and affixed my official

seal at my office in said county and state of the day and year last above written,

e L

Jp—
Notary Public S E
NS & L3
T ™ G
I-NA I -2
T N . -".'4' =
-y /,\V Jnz
L B N7 SRS
My commission expires: ’,;‘f,—- 2 ’/.‘ :(”_,’\
%, A e &
AR
WILLIAM H, NEVILLE |
NOTARY _PU'BUC OF NEW Jersey
My Commission Exg. April 22 2001
St i ses LR i - e =




COMMONWEALTH OF PENNSYLVANIA -

8
COUNTY OF WASHINGTON

CORPORATE ACKNOWLEDGMENT

On this 25 day of March 1999, before me, the subscriber, 2 Notary Public, in and for the

o . Commonwealth of Pennsylvania, personally appeared John P. Kelly, Executive Vice President. .

of Crown Atlantic Company LLC, a Delaware limited liability company, and in due form of law

"% ackuowledged that be is authorined on bobalf of seid it liability company to execute all -

- documents pertaining hereto and scknowledzed o me that e s e r as his voluntary
. -+ +act and deed on behalf of said limited Lability company. B

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my seal in said
. County and Commonwealth of the day and year last above written. : G

%ﬁmw} M Qrwow
"Notery Public -
. '. My Commission Expires:
. ".Wﬂ.&)wgmyp,“o
__ My Commission Exias A, 2 )
' “W-Pemmwmm Notaries
Memorandum of Assignment-4 ..
Notary - Assignor

Page 5 of 5




ExhibitA -

i iSieName . . JEFH (BAM)__

Site Adaress L ALLPORT BIGLER ROAD

Site Address 2 ROUTE 20/3 0 ;

- County: | CLEARFIELD"

Lot/Block (1f avallable) LlO/Bl24-

T

"'Tax Map (1f avallable)

- mp"ég Owner

T MName: © STANLEYE ANDDONNAM SONES"‘

O Address 1 ~ _BOX 123

" Address2: - DEER CREEK ROAD

I Cty, State . Zip' -~ _MORRISDALE A, 16858

- Title aquired by deed or other
C conveyange instrument recorded:

Y ,,'- in: (Deed/BookNoI) " _DBSS)PATe

S L’_éaée Agreement (or'otlier instrument) .

. Agreement D‘ate: N 3/1/94

" Tnitial Term Expiration: 3/31/99

Renewal Terms: . - SIS YR. |




DOC #02-04-94-LLA(S5)

JEF H
2/5/94
LAND LEASE AGREEMENT
This Agreement, made this 4+ day of Mareh

between Stanley E. Sones and Donna M. Scnes, husband and wife with

their principal mailing address located at Box 123, Deer Creek

Road, Morrisdale, PA 16858, Social Security #186-28-0853,

hereinafter designated LESSOR and BELL ATLANTIC MOBILE SYSTEMS,
INC., a corporation of the State of Delaware, with its principal
office located at 180 Washington Valley Road, Bedminster, New
Jersey 07921, hereinafter designated LESSLE.

1. LESSOR hereby leases to LESSEE that certain parcel of

property (hereinafter called Property), located at Route 20/30,

Allport Bigler Road, Clearfield County, Morris Township,
Morrisdale, PR 16858, and being described as a 107! by 107' parcel
containing 11,449 square feet, plus an area sufficient in size for
the placement of six (6) guy anchor peints, as part of the property
shown on the Tax Map of the Township of Morris as Block 124-3, Lot

10 and being further described as part of the property conveyed in

Deed Book 552 at Pages 476-477 as recorded in the Office of the

Clearfield County Courthouse, Pennsylvania, together with the

non-exclusive right for ingress and egress, seven (7) days a week
twenty-four (24) hours a day, on foot or motor vehicle, including
trucks, and for the installation and maintenance of utility wires,
poles, cables, conduits, and pipes over, under, or along a twenty

(20') foot wide right-of-way extending from the nearest public
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right-of-way, Allport Bigler Road

to the demised premises, said Property and right-of-way for access

Jbeing substantially as described herein in Exhibit "A" attached

hereto and made a part hereof,

In the event any public utility is unable to use the
aforementioned right-of-way, the LESSOR hereby agrees to grant an

additional xight-of-way either to the LESSEE or to the public
utility at no cost to the LESSEE.

2. LESSOR also hereby grants to LESSEE the right to survey

said Property, and said survey shall then become Exhibit "B" which
shall be attached hereto and made a part hereof, and shall control

in the event of discrepancies between it and Exhibit "A". Cost for
such work shall be borne by the LESSEE.

3. This Agreement shall be for an initial term of five (§)

years and shall be effective on the commencement date at which time

d
1
M. Sones, or to such other person, firm or place as the LESSOR may,

from time to time, designate in writing at least thirty (30) days

in advance of any rental payment date. The commencement date is

defined as the first (1st) day of the month in which this Agreement
is executed by all parties or the first (lst) day of the month in
which LESSEE is granted a building permit by the governmental
agency charged with issuing such permits, whichever event occurs

2




last,

4. LESSEE shall have the option to extend this Agreement for

four (4) additional five (5) year terms plus one (1) additional
extension of four (4) years and eleven (11) months, by giving the
LESSOR written notice of its intention to do so at least six (6)

months prior to the end of the then current term.

- - — -

Lo ]

; Last
6. IE at the end of the =Sl ———aa cxtension

term this Agreement has not been terminated by either Party by

giving to the other written notice of an intention to terminate it
at least siﬁ (6) months prior to the end of such term, this
Agreement shall continue in force upon the same covenants, terms
and conditions for a further term of one (1} year and for annual
terms thereafter until terminated by either Party by giving

to the othexr written notice of its intention to so terminate at

3




least (6) months prior to the end of such term. Monthly rental for

this period shall be equal to the rent paid for the last month of

‘ Lost
‘the third (aee) five (5) year extension.

7. LESSEE shall use the Property for the purpose of

constructing, maintaining and operating a Communications Facility
and uses incidental thereto together with one (1) antenna structure

and “all necessary connecting appurtenances. A security fence

consisting of chain link construction or similar but comparable

construction may be placed around the perimeter of the Property at

the discretion of LESSEE (not including the access easement).

LESSEE reserves the right to clear cut thirty (30) feet on either
side of the six (6) guy anchor paths. all improvements shall be at
LESSEE's expense and the installation of all improvements shall be
at the discretion and option of the LESSEE. LESSEE will maintain

the Property in a reasonable condition. It is understood and

agreed that LESSEE's ability to use the Property is contingent upon
its obtaining after the execution date of this Agreement all of the
certificates, permits and other approvals that may be required by
any Federal, State or Local authorities ag well as satisfactory
soil boring tests which will permit LESSEE use of the Property as
set forth above. LESSOR shall cooperate with LESSEE in its effort
to obtain such approvals and shall take no action which would

adversely affect the status of the Property with respect to the

proposed use thereof by LESSEE. 1In the event a subdivision of

LESSOR's property is required, LESSOR agrees to proceed with due

4




diligence and obtain the same at his own cost and expense. 1In the
event that any of such applications should be finally rejected or
any certificate, permit, license or approval issued to LESSEE is
canceled, expires, lapses,‘or is otherwise withdrawn or terminated
by governmental authority or soil boring tests are found to be
unsatisfactory so that LESSEE in its sole discretion will be unable
to use the Property for its intended purposes or the LESSEE's Vice
President - Network determines that the Property is no longer

compatible for its intended use, LESSEE shall have the right to

terminate this Agreement. Notice of the LESSEE's exercise of its

right to terminate shall be given to LESSOR in writing by certified

mail, return receipt requested, and shall be effective upon the

mailing of such notice by the LESSEE. All rentals paid to said

termination date shall be retained by the LESSOR. Upon such

termination, this Agreement shall become null and void and all the

Parties shall have no further obligations including the payment of

money, to each other.

8. LESSEE shall indemnify and hold LESSOR harmless against

any claim of liability or loss from personal injury or property
damage resulting from or arising out of the use and occupancy of
the Property by the LESSEE, its servants or agents, excepting,
however, such claims or damages as may be due to or caused by the

acts of the LESSOR, or its servants or agents.

9. The Parties hereby waive any and all rights of action for

negligence against the other which may hereafter arise on account

5




of damage to the premises or to property, resulting from any fire,
or other casualty of the kind covered by standard fire insurance
_policies with extended coverage, regardless of whether or not, or

in what amounts, such insurance is now or hereafter carried by the

Parties, or either of then. LESSOR agrees that LESSEE may

self-insure against any loss or damage which could be covered by a
comprehensive general public liability insurance policy.

10. Notwithstanding anything to the contrary contained

herein, and provided LESSEE is not in default hereunder and shall
have paid all rents and sums due and payable to the LESSOR by

LESSEE, LESSEE shall have the right to terminate this Agreement

upon the annual anniversary of this Agreement provided that three
(3) months prior notice is given the LESSOR.

11. LESSEE, upon termination of the Agreement, shall, within

a reasonable period, remove its building, antenna structure,

fixtures and all personal property and restore the Property to its

original condition, reasonable wear and tear excepted. If such

time for removal causes LESSEE to remain on the Property after
termination of this Agreement, LESSEE shall pay rent at the then
existing monthly rate or on the existing monthly pro-rata basis if

based upon a longer payment term, until such time as the removal of

the building, tower, fixtures and all personal property are

completed.

12. 1If the LESSOR during the lease term or any extension of

the lease term elects to sell all or any pertion of the leased

6




Premises, whether separately or as part of the larger paxcel of
which the leased Premises are a part, the LESSEE shall have the

right of first refusal to meet any bona fide offer of sale on the

same terms and conditions of such offer. If LESSEE fails to meet

such bona fide offer within thirty (30) days after the notice
thereof from LESSOR, LESSOR may sell the premises or portion
thereof to such third person in accordance with the terms and
conditions of his offer.

13. Should the LESSOR, at any time during the term of this

Agreement, decide to sell all or any part of the Property (the

Property to include only the parcel leased hereunder) to a

purchaser other than LESSEE, such sale shall be under and subject

to this Agreement and LESSEE's rights hereunder, and any sale by

the LESSOR of the portion of this Property underlying the

right-of-way herein granted shall be under and subject to the right
of the LESSEE in and to such right-of-way.

l4. LESSOR covenants that LESSEE, on paying the rent and

performing the covenants shall peaceably and quietly have, hold and
enjoy the leased Property.

15. LESSOR covenants that LESSOR is seized of good and

sufficient title and interest to the Property and has full
authority to enter into and execute this Agreement. LESSOR further
covenants that there are no other liens, judgments or impediments
of title on the Property or affecting LESSOR's title to the same
and that there are no covenants, easements or restrictions which

7




prevent the use of the Property by the LESSEE as set forth above.

In the event LESSOR does not have clear title or authority as
~set forth herein or there are liens, judgements or impediments to
LESSEE'S use, LESSEE may withhold rental payments until such time
asiLESSOR demonstrates that it has clear title or authority and/or
thére are no liens, judgements or impediments to LESSEE's use; or

terminate this Lease immediately and LESSOR will return all rent
paid by LESSEE.

16. It is agreed and understood that this Agreement contains

afi agreements, promises and understandings between the LESSOR and
LESSEE and that no verbal or oral agreements, promises or
uéﬁerstandings shall be binding upon either the LESSOR or LESSEE in
aé} dispute, controversy or proceeding at law, and any addition,

variation or modification to this Agreement shall be void and

iﬁeffective unless made in writing and signed by the Parties.

17. This Agreement and the performance thereof shall be

gq?erned, interpreted, construed, and regulated by the laws of the
Ca@monwealth of Pennsylvania. |

?i 18. This Agreement may not be sold, assigned or transferred
by the LESSEE without any prior approval or consent of the LESSOR
except to the LESSEE's principal, affiliates or subsidiaries of its
principal. As to other parties, this Agreement may not be sold,
assigned or transferred without the written consent of the LESSOR,

which such consent will not be unreasonably withheld.

s

19. All notices hereunder must be in writing and shall be
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deemed validly given if sent by certified mail, return receipt

requested, addressed as follows (or any other address that the

Party to be notified may have designated to the sender by like

notice):

LESSOR: Stanley E. and Donna M. Sones
Box 123 Deer Creek Rpoad
Morrisdale, PA 16858

LESSEE: Bell Atlantic Mobile Systems, Inc.
180 Washington Valley Road
Bedminster, New Jersey 07921
Attention: Vice President - Network

20. This Agreement shall extend to and bind the heirs,
personal representatives, successors and assigns of the Parties
hereto,

21. At LESSOR's option, this Agreement shall be subordinate

Lo any mortgage by LESSOR which from time to time may encumber all
or part of the Property or right-of-way; provided, however, every
such mortgage shall recognize the validity of this Agreement in the
event of a foreclosure of LESSOR's interest and also LESSEE's right

to remain in occupancy of and have access to the Property as long

as LESSEE is not in default of this Agreement. LESSEE shall

execute whatever instruments may reasonably be required to evidence

this subordination clause. In the event the Property is encumbered

by a mortgage, the LESSOR immediately after this Agreement is
executed, will obtain and furnish to LESSEE, a non-disturbance

agreement for each such mortgage in recordable form.

22. LESSOR agrees to execute a Memorandum of this Lease




Agreement which QSEE may record with the spropriate Recording
Officer. The date set forth in the Memorandum of Lease is for
recording purposes only and bears no reference to commencement of
either term or rent payments.

IN WITNESS WHEREOF, the Parties hereto have set their hands

and affixed their respective seals the day and year first above

written.
a . LESSO
11 ! / . /
g J\ : BY:
WITNESS

afiley Sdnkes

: . y BY: dﬁw/u‘/ 277. )éému/
WITNESS

Donna M. Sones

LESSEE: BELL ATLANTIC MOBILE
SYSTEMS, INC.

BY:
Richard J.
Vice President - Network

10
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Commonwealth of ST

County of 0

On this /¢ day of 19___, before me

’

personally appeared _ .. 77 ... C. s Siemi e s

to me known to be the same person(s) described in,
and who executed the foregoing instrument, and acknowledge that

(he, she, they) executed the same as (his, her, their) free act and
deed.

-

IN TESTIMONY WHEREOF, I have hereunto set my hand and

affixed my seal in said county and state of the day and year last

above written

LA (-'r(,/-d-"\;/(

Notary Public

\ T PN
My Commission EKﬁTTé@WWEﬁFﬁﬁﬁmdwﬁma%[ d

11




INDIVIDUAL ACKNOWLEDGEMENT

State of New Jersey

"County of Somerset

On this (_'(b day of 77%(’/0/? 19@, before

me appeared Richard J. Lynch to me personally known, who, being by

me duly sworn, did say that he is Vice President of Network of Bell

Atlantic Mobile Systems, Inc., a corporation, and that said

instrument was signed on behalf of said corperation by authority of
its board of directors and said Richard J. Lynch acknowledged said
instrument to be the free act and deed of said corporation.

IN TESTIMONY WHERZOF, I have hersunto set my hand and
affixed my official seal at my office in said county and state of

the day and year last above written.

Notary Public

) 974 1Y

My commissién exp;.res

BERNADETTE FAIELLA
NOTARY FUELIC OF iNew JERSEY

Ky Commissicn Expires July 20, 1395
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SITE ADDRESS APPROVED

SITE NAME:_DUuB 00/ A Crown 806233

SITE ACQ.

George Francis: Date:

Butch Anthony: Date:

Randy Garrett: Date:____
Sabrina Alessandra: Date:

Rick Henigan: Date:

REGIONAL MGR:
Matt Fusco: /A A 4 -~ Date:

Felicia Rofh:démi V{qmbv{(@& Date: L)O? Sol




GENER/S DYNAMICS
Worldwide Te.. .ommunication Systems

Devon Communications
Business Summary

Market: [ Pittsburgh

Search Ring: | DUB 001-A

MLA Firm: | Crown Castie 1

Candidate Name: | 806233

Site Identification Data:

Address: | Allport Bigler Road
City: | Morrisdale ] - State: | PA Zip: | 16858
APN Number;
County: | Clearfield County ]
Address Confirmed: | Yes ]
Landlord Information ~ Tax ID/SS# | ] Notices
Landlord: Contact: | James Dunker
Compeany: | Crown Castle International Contact(s): | Crown Castle International
Address 1: | 2656 Idlewood Road Address 1: | 2656 Idlewood Road
Address 2: Address 2:
City: | Pittsburgh State: | PA 15205 City: | Pittsburgh State: | PA 15205
Phone: | (724) 416-2341 Fax: Phone: | (724) 416- Fax: | (724)
2341
Business Terms Summary:
Lease or License: | License Commencement | Upon Licensor’s Memo of lease | Yes
Occurrence | execution allowed?
Initial terms (yrs): { Ten Years No. of renewal Terms: | Three Renewal Duration | Fifteen Years
' (Ors)?
Escalation: | CPI Annually Payment Basis: | $1,600.00 Monthly Annual Rental Rate: | $19,200.00
Demographic
Location:
Rate / Duration
Comments:
Termination: | X Description: | Standard termination, see MLA.
Assignment; | X Description: Standard assignment, see MLA.
Insurance: | X Description: | Standard insurance requirements, see MLA.
Access: { X Description: Standard access, see MLA.
Other Non — Standard
Terms:




Landiord: James Seger Date: 2/16/01

Address: SR 2030 Site Name: Allport

Morrisdale PA. Site Number: Dub. 001 C

DEVON MOBILE COMMUNICATIONS, L.P., a Delaware limited partnership will
submit for your review and execute a Lease Agreement to lease from you the real estate
located on SR 2030, the property size approximately 60’ x 60’ (referred to in this letter as

“the property™).

This letter confirms:

e Your agreement with us regarding access to the property pending your review of
the Lease Agreement.

e Specifically; you agree to permit us and our agents and contractors access to the
_Property in order to conduct surveys, structural strength analysis, soil test, or any
other tests or investigations that deem necessary.

e We agree to repair any damage to the property caused by our activities on the
property.

This document is verification of the terms agreed to by you with our Site Acquisition
Consultant. Neither the submission of a form of Leas Agreement nor this letter shall
constitute an agreement to enter into a binding lease or option to lease, and neither party
shall be bound with respect to the leasing of the property until a final Lease Agreement is
negotiated and signed by both parties. Please sign in the space below.

Sincerely,
Russ Snyder
‘ ',‘(, Ciiei g R - /_) / Y

e A e
Site Acquisition Consultant

I (we) agree to the terms of this letter.

), /; C) D-91-01

Landlord " Date

Landlord Date



BENERAL DYNAMICS
Worldwide Telecommunication Systems

Tox Bill Adamski

Bob Brown

Fromg
cC: Jennlfer Geradi, Matt Fusco, Al Lane, Felicia Roth, Bill Hillegas
Dates  September 12, 2001

Re: Sale Source Justification — Crown Castle

Bitl,

Please sign below as your acknowledgement to the use of Crown Castle for General Contracting
Sarvices to locate Deven Mobile Communications equipment on existing towers. The agreed to cost for
thesa services is $40,800. Qut of scope items will be priced on a site by site basis.

This acknowledgement is for General Dynamics intemal use only. This letter indicates your approval of
the above contractor and pricing.

Regards, -

Brown

Acknowledgement: M

<
Willigm Adamski /

Director Network Operations

Devon Mobils Communications, LP

® Page 1



EXHIBIT “B”



'GENERAL DYNAMICS
Network Systems

Please be advised that the below Site is Construction Complete and ready for Devon Acceptance. General
Dynamics hereby requests the Acceptance Walk be conducted within three business days from the date noted
below. Failure to perform this walk within this stated time frame may require a remobilization cost from the
General Contractor. This Site will be assumed accepted afier the expiration of the 3 Business days unless GD and
Devon have agreed to an alternative schedule.

Site Name Crown 806233 Site Number Dub 001A
Date April 12, 2002 GD Construction John Marshall
Supervisor

Completed (note deficiencies in comments)

Completed (note deficiencies in comments

Completed (note deficiencies in comments)

Completed (note deficiencies in comments)

Completed (note deficiencies in comments)

Completed (note deficiencies in comments) <1111

Please sign and date your acknowledgement of this notification. We will schedule the Acceptance walk within
three business days of this submission.

General Dynamics Devon Mobile Communications
Construction Manager Date Regional Operations Manager Date
Regional Manager Date A

_A,_,

FORM DEV-022 NOTIFICATION OF SITE READINESS
4/1/02
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BY AND BETWEEN
ENERAL DYNAMICS VER MENT SYSTE
WORLDWIDE Eco ICA ION
WIRELE SSs ERv)
AND




MASTER SERVICES AGREEMENT

This MASTER SERVICES AGREEMENT (the “Agreement) is entered into as of
October 1y | 2000 (the “Effective Date”), by and between DEVON MOBILE
COMMUNICATIONS, L.P., a Delaware limited partnership, with itg primary office at
- One North Main Street, Coudersport, Pennsylvania, hereinafter referred to as

“‘DEVON?”, and  GENERAL DYNAMICS GOVERNMENT SYSTEMS
CORPORAT!ON, a Delaware corporation, acting through jts Worldwide
Telecommunication Systems Wireless Systems and Services organization (“GD-
WTS"), with offices at 77 A" Street, Needham, Massachusetts, collectively referred
to as “the Partjes”,

WHEREAS, DEVON desires to have GD-WTS build a Personnel Communications
System ("PCS") network in the Business Trading Areas DEVON has obtained
licenses from the FCC; and

WHEREAS, DEVON desires to contract with GD-WTS for the provision of Program
Management, Site Location and Acquisition, Materials Management, Architectural/
Engineering, Constructionv Management, and General Contracting as well as
Program Management of RF Engineering, Site Installation and Optimization services
by others, all as described in Exhibit B; and

WHEREAS, the rights and obligations of the Parties for services performed
hereinatter shall e governed by the terms and conditions of this Agreement; and

WHEREAS, GD-WTS’ specific responsibilities for each Project are to he defined and
set forth in specific Work  Project Requests ("WPRs") to be incorporated into
applicable Purchase Orders for each Project. -

NOw, THEREFORE, in consideration of the mutual promises and conditions set
forth herein, the Parties mutually agree as follows:




1. DEFINITIONS

hereto.

2. TERMOF AGREEMENT
——CE AGREEMENT

earlier as provided herein, shall remain in effect for a term of three (3) years
following the Effective Date (“Term”), or as soon thereafter as g Outstanding
Purchase Orders issued hereunder expire. Following the Term, this Agreement may
be extended for one-year periods by mutual written agreement of the Parties.

3. DESCRIPTION OF SERVICES
== HUN OF SERVICES

In accordance with, and subject to, the terms and conditions of this Agreement, GD-
WTS hereby agrees to provide to DEVON cenain services for each Project from the
list of available Services set forth in Exhibit B, including, without limitation, Project
Managers, Equipment Engineers, and Construction Managers ang any other

4. WPRs/PURCHASE ORDERS
= ALOASE ORDERS

(@) . Work Project Requests ‘WPR™). From time to time, DEVON wil| issue
WPRs applicable to specific Projects, which set forth the Services to be
performed by GD-WTS for each Project. Each WPR shall be issued in
the format set forth in Exhibit D, attached hereto, and shall set forth in

- sufficient detail: the applicable area(s); types of Services requested,; list of
equipment to be provided by DEVON; applicable requirements and/or
Specifications; pricing terms and conditions; schedule; acceptance
criteria; payment terms; and any other terms and conditions applicable to
such Project. Upon receipt of a WPR, GD-WTS may: (1) accept the WPR
in its entirety without change; (2) accept a portion of the Work set forth in




(b)  Purchase Orders.  Upon mutual agreement of the Partjes regarding the
\\ H
terms of the WPR, both Parties shall sign the agreed-upon WPR, and

- Description of Services and/or Statement of Work for the Project
- Price of Services
- Location where Services will be performed

- DEVON’s required completion date :
- Any other specific or unique terms ang conditions governing the
performance of the Services for the Project.

5. SCOPE OF APPLICABLE WPRS AND SERVICES

(@)  WPR Terms and Conditions. GD-WTS shal perform all Services in
accordance with the terms and conditions of this Agreement and the

(b) Pricing Methods. GD-WTS shall render invoices for Services performed

~

() Fixed Price. The fixed price charges as set forth in the applicable
WPR;

(i) Hourly Rate. GD-wTg! hourly rates for Services as set forth in
the applicable WPR, and as set forth in attached Exhibit C (the

‘\M




hourly rates, Exhibit C includes a list of reimbursable eXpenses,
which shall apply to monthly rate based WPRs. The rates set
forth in Exhibit C are valid during the initial term  of this
Agreement.  Thereafter, GD-WTS may revise its Schedule of

year, provided that such adjustment is effective no sooner than
thirty (30) days after any subsequent anniversary date of this
Agreement. Any increase in GD-WTS' hourly rates shall not be
applicable to any WPR/Purchase Order accepted prior to the
effective date of general price changes, which in all cases shaji
be consistent with the annual consumer price index change.

(iii) Charge for Materials. Each invoice shall contain a list of all

material charges to be paid by DEVON. Material charges may
only be burdened with a ten percent (10%) markup for materiaj
and handling.

(c)  Deployment Schedule. A Deployment Schedule jointly developed by both )
Parties for the Services shall be attached to each WPR and incorporated

into each Purchase Order upon acceptance by both Parties. GD-WTS
shall not be liable for delays in performance that are caused by DEVON
(or any of DEVON contractors or vendors other than GD-WTS) failure to
timely supply equipment or materials or perform any material duties
assigned to DEVON in the applicable WPR/Purchase Order, unless due
to the fault of GD-WTS in overseeing the overa]l project. GD-WTS shall
not be liable for delays caused by federal, state or local municipalities in
obtaining any required permits or licenses so long as not the result of the
failure by GD-WTS to timely place secure such permits or licenses.

(d)  Change Reguests._

(i) By DEVON. DEVON may, in its discretion, make changes within
the general scope of Services for each particular WPR/Purchase
Order, including, but not limited to, changes in drawings, designs,
specifications, or delivery, by issuing a Change Request in writing
to GD-WTS at any time during the term of the applicable
WPR/Purchase Order.

(i) By GD-WTS. GD-WTS may issue a Change Request if, in the
course of performing Services, it encounters: (a) unknown and
unexpected physical or environmental conditions that differ
materially from those specified in, or anticipated by, the
applicable WPR/Purchase Order or that differ materially from
those ordinarily found to exist at the Site and generally
recognized as inherent in the kind of Services provided for in the
applicable WPR/Purchase Order; (b) events of Force Majeure as
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set forth in Section 10 belov;/; or (¢} changes otherwise permitted
by this Agreement. No services related to asbestos or other
hazardous material are included in this Agreement. |t is the
intent of the Parties to keep the number of Change Requests to

the minimal necessary to expeditiously complete the applicable
WPR/Purchase Order.

(iii) Processing of Change Re uests. If any changes specified in a

6. OBLIGATIONS OF THE PARTIES
., 222N UF THE PARTIES

(@ GD-wTs Obligations:

(1) GD-WTS shall perform the Services ag set forth in an applibable
WPR/Purchase Order.

(2) GD-WTS shay perform its Services in accordance with generally
recognized industry standards. Services shall be deemed accepted by

(3) GD-WTS shall comply with all applicable local, state and federal laws,
ordinances, rules and regulations necessary to the provision of Services
hereunder;

(5) GD WTS shall take all reasonable steps necessary to inform its
employees or agents of all hazards and safety procedures which pertain
to GD-WTS' provision of Services. GD-WTS shall plan and perform the

*




Services in a manner as to adequately safeguard all persons and
Property from injury.

(6) GD-WTS shal| promptly notify DEVON of any matter or event which,
in GD-WTS’ professional opinion, could reasonably be expected to
Materially affect the Services hereunder.

(b) DEVON Obligations:

(1) DEVON agrees to comply with the provisions of a WPR/Purchase
Order for which it is responsible, including without limitation, all payment
obligations. .

(2) DEVON shall arrange for the provision of ajf Equipment, software and
FCC licenses required to be furnished by DEVON in Support of a Project.

(3) DEVON shali Cooperate with GD-WTS and shal not take any action
that would unduly hinder or delay GD-WTS' timely provision of Services.

7. INVOICES AND PAYMENTS
e AND PAYMENTS

(@)  Invoices. GD-WTS shall render invoices to DEVON in accordance with
the provisions of the applicable WPR/Purchase Order. Unless otherwise
specified in a WPR/Purchase Order, invoices shail be submitted to
DEVON on a monthly basis. Invoices shall describe in detail either the
Services performed for hourly-rate based WPRs, or the milestones
completed for lump-sum based WPRs, the amounts due for such
Services or milestones, materia] charges, the amount . of other
reimbursable expenses, and any applicable taxes. Invoices for monthly
rate-based WPRs shall include a breakdown of the GD-WTS hours
€xpended pursuant to such WPR. Within Sixty (60) calendar days of the
effective date of this Agreement, the Parties shall agree upon the form of
GD-WTS’ invoices.

(b)  Payment angd Billing Disputes. DEVON shall pay GD-WTS in accordance

with the payment schedule listed in the applicable WPR. In the event that
DEVON disputes any invoice or amount, DEVON will so notify GD-WTS
and the Parties will use their best efforts to resolve the dispute
expeditiously. If items of an invoice remain in dispute, then only the
disputed items may be withheld from payment and the remaining

conditions specified herein. The time for payment of the portion of the
invoices in dispute shall be extended by a period of time equal to the time
between GD-WTS' receipt of such notice from DEVON and the resolution
of the dispute unless such dispute is resolved prior to the payment due
date for such invoice, A dispute arising under thijs Section which is not
resolved within sixty (60) days shall be governed by the provisions of

\w




(©)

(d)

Section 20 below unless otherwise agreed to by the Parties. Any
undisputed items in an invoice which are not paid by DEVON within thirty
(30) days of DEVON ’s due date of the invoice, shall accrue interest at
the rate of one (1) percent per month.  Failure to Pay an undisputed

the dispute.

Guarantee. In the event that DEVON fails 1o make any payments
otherwise due and owing GD-WTS under this Agreement, including

Corporation ("ACC", ACC hereby unconditionally and irrevocably
guarantees full payment of DEVON’s legitimate obligations under this

demand. In such event, ACC shall be entitled to assert ajl of DEVON's
rights and femedies, both substantive and procedural, under this
Agreement. ACC shall not be discharged or released from its obligations
hereunder by any waiver or forbearance by GD-WTS. it shall not be
necessary, in order to enforce this guarantee, for GD-WTS to institute
Suit or obtain a judgment, or to exhaust its legal remedies, against
DEVON and such guarantee is enforceable against ACC as if this

and assigns.




Further, GD-WTS shall comply with aj| federal and state benefits laws
applicable to GD-WTS or its employees, if any, including making

9. AUDIT & RECORDKEEPING
=2« AELURDKEEPING

GD-WTS shall maintain accurate records of all matters that relate to its obligations
under this Agreement in accordance with generally accepted accounting principles.
GD-WTS shall retain such records for a period of two (2) years from the date of final
payment under the WPR/Purchase Order to which the records relate. In the case of

complied with its obligations hereunder. DEVON shall bear jts Own costs associated
with such audits; provided, however, that if DEVON ’s audit reveals any billing
discrepancy unfavorable to DEVON, GD-WTS shali promptly refund any. amounts
over-paid by DEVON, plus interest at the rate of one (1) percent per month from the

billing discrepancy.
10. FORCE MAJEURE
FORCE MAJEURE

Neither Party shall be liable for any delay or failure in performing its obligations
hereunder that is due to circumstances beyond such Party's reasonable control,
inf:luding, but not limited 10, acts of God or the public enemy, actions or decrees of
governmental entities, civil unrest, riots, war, fire, floods, unusually severe weather
earthquakes, volcances, explosions subcontractor/vendor or other concerted acts of
labor  (“Force Majeure Event’), provided that such circumstances were not
reasonably foreseeable by such Party and, by the exercise of reasonable
commercial due diligence, could not have been prevented by such Party. The Party
Who has been affected by a Force Majeure Event shall promptly give notice to the
other Party of the nature of any such conditions and the extent of the anticipated

.




1. TERMINATION

(@)  Termination for Default.
~&ninadon for Default

Either Party may terminate this Agreement and/or any outstanding
WPR/Purchase Order in the event that: (i) all or a substantial portion of

Party affording the breaching Party an opportunity to cure such default. If
GD-WTS is terminated pursuant to this Section, DEVON may enter any
affected Site(s) and take possession thereof for the purpose of
completing the Services, and instruct GD-WTS to remove from such

of time.

_(b)  DEVON’s Suspension. DEVON reserves the right to suspend the

Services of a Purchase Order or the Agreement upon ten (10) days
written notice to GD-WTS, unless GD-WTS agrees in writing to a shorter

(c) Conseguences of Termination.

-
(1) Upon the expiration or termination of this Agreement or any
WPR/Purchase Order, each Party shall promptly return to the other, or
destroy upon request, all papers, written malterials, and other information
furnished in connection with or as a resyt of the performance of the
Services not purchased, and each Party shall promptly return all tools,
equipment and supplies of the other Party. Each Party shall provide the
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other such reasonable assistance as may be necessary for the orderly
continuation of the other Party's business.

(2) In the event that GD-WTS is terminated for default becayse it has
abandoned the Work under this MSA, then GD-WTS shall be liable to
DEVON for the following damages:

a.  GD-WTS shall make ali reasonable efforts to complete the work
within the agreed upon schedules set forth in the applicable
WPR. '

b.  Termination Penalty. A one-time termination penalty equal to: (i)
$5,000,000, if GD-WTS abandons the Work set forth in WPR 1-
00. or if GD-WTS is terminated for cause at or after the First
FCC Milestone Payment made by DEVON to GD-WTS but
before the earlier of December 31, 2001 of the date upon which
GD-WTS completes eighty percent (80%) of the Sites: or (ii)
$2,000,000, if GD-WTS abandons the Work set forth in WPR 1-
00 at or after the earlier of December 31, 2001 or the date upoﬁ
which GD-WTS completes eighty percent (80%) of the Sites,
plus

C. Excess Reglacement.}Costs. In the event DEVON terminates

available at such time, supplies or services which are the same
or similar to those terminated herein and GD-WTS shall be liable
to the DEVON, to the extent permitted by law, for all excess
costs incurred by DEVON for such replacement supplies or
services. The Parties agree that DEVON may, in its reasonable
discretion, hold back any and all amounts due to GD-WTS to
offset such excess costs incurred. Excess costs are defined as
reasonable costs that are beyond the costs in which DEVON
would have paid GD-WTS for the same Work.

(3) GD-WTS shall not be ligble for any termination penalty or excess
replacement costs to the extent that the failure to perform this Agreement
or the termination arises from causes beyond the control and without the
fault or negligence of the GD-WTS, including without limitation: acts of
God; acts of the federal, state or locaj government in either its sovereign
or contractual capacity; fires; floods; embargoes; strikes; unusually
sSevere weather; and any other proven material delay or failure caused by

- DEVON o DEVON's other contractors, subcontractors, vendors or
suppliers, or their respective products or services,

-




12. WARRANTIES

(@) Warranty on Sernvices. GD-WTS hereby warrants the services for one
year and represents that all Services provided hereunder shall be
performed by qualified personnel, with diligence, ang in accordance with

(b)  Compliance with Laws. GD-WTS agrees that it will comply with al|

()  Breach of Warranty. |f DEVON determines that there is a breach of
warranty, DEVON shall notify GD-WTS, setting forth the nature of the
claimed breach. GD-WTS shall promptly investigate the claimed breach,”
determine whether an actual breach has OCcurred, and advise DEVON of
GD-WTS' Planned corrective action. Thereatter, GD-WTS shall promptly

(d)  Third Pan Warranties. GD-WTS shall, for the protection of DEVON,
rfequest from gzJi vendors and subcontractors, from which: GD-WTS

and shall render gj| feasonable assistance to DEVON for the purpose of
enforcing the Same. GD-WTS’ fajlure to procure such warranties,
however, shall not be deemed g3 breach of this Agreement or any
applicable WPR/Purchase Order. If GD-WTS fails to receive warranties

(e) Disclaimers. The obligatigns contained in this Section are GD-WTS' sole

INCLUDING, BUT NoOT LIMITED TO,  WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
WHICH ARE EXPRESSLY DISCLAIMED AND WAIVED.




13. EXCLUSIVITY RIGHT OF FIRST REFUSAL [ MOST FAVORED PRICE

Agreement. DEVON expressly reserves the right to contract with others to obtain
Services similar Or identical to those provided in this Agreement ag long as such
Other contracts dg not interfere with the contract obligations of DEVON ag defined
herein. GD-WTS €Xxpressly reserves the right to contract with other persons and
entities that are or may be DEVON's competitors, Subject to aj other terms and
conditions of this Agreement, including  without limitation the confidentiality
obligations in Section 16 below, as long as such other contracts do not interfere with
the performance of GD-WTS'’s obligations as defined herein.

14, INDEMINIFICATION
INDEMINIFICATION

(@) Each Party shail indemnify and hold harmless the other from ang against
any fine, penalty, loss, cost, damage, injury, claim, or expense arising
from claims by third parties for bodily injury to or death of individuals or
damages to Property, resulting from any such claims which are due to the
negligence or willful miscondyct of such Party related to the Services
herein, but only to the extent of such Party’s comparative negligence,
Mmisconduct, omission or wrongdoing.

(b) Inthe event GD-WTS is the indemnifying Party under subsection (a), GD-

(¢)  Patent Indemnification, DEVON agrees to indemnify and hold harmless
GD-WTS for all fines, Penalties, costs, expenses, including reasonable




(a) GD-WTS or its subcontractors, as appropriate, shal maintain the
following insurance policies; :

1) Commercial General Liability. (Bodily Injury and Property
Damage) Insurance. The limits of this insurance shall not be fess
than $1,000,000/Each Occurrence; $2,000,000/Aggregate Limit.

(i) Business Automobile Liability Insurance. Should performance of

(iii) Workers' Compensation Insurance with Statutory limits.

(iv) Professional Liability Insurance of not less than $1,000,000 for

(b)  Additionaj Conditions. All foregoing insurance shall pe in effect during the
ot g 2
term of this Agreement. .

(c)  Certificate of Insurance. Upon written request from DEVON , GD-WTS
shall provide DEVON with certificates of insurance from its insurance
broker or company evidencing the Coverage, limits ang .provisions
specified in Subsection (a) above.

16. CONFIDENTIAL INFORMATION
— ——=NFORMATION

(@) The Parties ghal| receive in confidence from each other all technical

as evidenced by general public knowledge or shall have otherwise been
legally acquired by the receiving party.  This prohibition against
disclosure, Publication or use of Proprietary Information shall not restrict
either Party from developing similar information in the exercise of its own




technical skill, so fong as such information is independently deveIOped by
the receiving party without making use of Proprietary Information.

confidence, shall use such information only for the purpose and in

Survive termination of this Agreement.

()  The restrictions of this Section shall not apply to any information: ()
lawfully received from another source free of festriction and without
breach of this Agreement, (i} that becomes generally available to the
public without breach of this Agreement, (iii) known to the receiving party
at the time of disclosure, or (iv) independently developed by the receiving
party without resort to the Proprietary Information. :

(d) Proprietary Information shall remain the property of the disclosing party"
and shall be returneg on written request or upon termination or expiration
of this Agreement. The receiving party may retain in its files of its legal

counsel for archival purposes only, one copy of all written materials
returned.

17. PUBLICITY

documents, or is merely described or listed as a current or prior client in sales
Proposals, brochures or materials,

A




18. LIMITATION OF LIABILITY
The Parties' rights, liabilities, resporisibilities and remedies with respect to the
Services and Equipment shall be exclusively those'expressfy set forth in this
Agreement.  NEITHER PARTY SHALL BE RESPONSIBLE oR LIABLE FOR
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, SPECIAL DAMAGES, INCLUDING,
WITHOUT LIMITATION, LOSS OF PROFITS, INTEREST, PRODUCT OR
SERVICE, BUSINESS INTERRUPTION, INCREASED COSTS OF OPERATIONS
AND MAINTENANCE OR STAFFING NEEDS resulting from performance of this
Agreement.

19. INDEPENDENT CONTRACTOR
- <UNIRACTOR

performing Services are agents, employees or subcontractors of GD-WTS and are not

Agreement.

20. ARBITRATION OF DISPUTES
==t DA LN OF DISPUTES

(a) Except as otherwise expressly provided in this Section, the Parties agree that
any dispute or controversy between the Parties arising under or in connection
-With this Agreement (“Dispute”) will be settled exclusively in accordance with
the procedures set forth in this Section. The Parties agree that the
procedures set forth in this Section will not be applicable to disputes or
controversies arising in connection with third-party claims against one or both
of the Parties to this Agreement or to any claim, action, suit or proceeding
seeking specific enforcement of the provisions of this Agreement. This
Section shall also not apply to a party's pursuit of recovery of undisputed
payments due and owing under this Agreement.

=
(b) Prior to the filing of a demand for arbitration with respect to a Dispute, the
party seeking resolution thereof must request in writing that the other party
enter into negotiations for the purpose of reaching a mutually acceptable
resolution of such Dispute. The Parties shall use all reasonable efforts in
good faith to resolve such Dispute within twenty (20) calendar days following
delivery of such request for resolution.

—_—




(c) Within thirty (30) calendar days after the expiration of the foregoing 20-day
negotiation period, either party will have the right to demand arbitration of the
Dispute by delivering to the other party a written notjce (the “Claim Notice”)
demanding arbitration pursuant to this Section and setting forth in reasonable
detail the claims asserted by such panty and the facts upon which such claims
are based. Within thirty (30) calendar days after delivery of the Claim Notice,
the pary receiving the Claim Notice will deliver to the Party demanding
arbitration a written notice (the “Defense Notice”) setting forth in reasonable
detail such party’s defense, any counterclaims and the facts upon which such
defense and counterclaims are based. In the event of a failure to deliver the
Defense Notice, all claims set forth in the Claim Notice will be deemed denied
and such failure will not serve to delay arbitration in accordance with the
provisions of this Section.

(d) Each party, within thirty (30) calendar days after delivery of the Claim Notice
(the “Designation-Period"), shall designate one arbitrator with no prior
affiliation with any of the Parties or jts Subcontractors hereto or any of their
respective affiliates and wily notify the other panty in writing of its designation.

(e) Except as otherwise modified in this Section, the Arbitration Panej will conduct

al Rules of the American -
Arbitration Association then in effect. The Arbitration Panel will decide al|
procedural and substantive issues relating to the Dispute, including without
limitation those issues relating to the scheduling of and rules and procedures
applicable to aJj hearings relating to the Dispute.

(f) T
Commonwealth of Pennsylvania to the merits of the Dispute and that al|
hearings relating to the Dispute will be held in Washington, D.C. or at such
other place as may be mutually agreed by the Paries.

(9) Each party agrees that i=will provide 1o the other party, at least twenty (20)
calendar days prior to any scheduled arbitration hearing, materials and

to all reasonable requests for information angd documents in its possessions
relevant to the Dispute. The Arbitration Panel will resolve any disputes
between the Parties as to discovery procedures.
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(h)

(i)

(k)

five (35) (none of which may have subparts) of the following: interrogatories,
fequests for documents and requests for admission. Each party is also
entitled to take the oral deposition of two (2) individuals of the other party,
each deposition lasting no more than eight (8) hours,

The Arbitration Panel will as soon as practicable, byt in any event within
ninety (90) calendar days after the selection of jts Chairman, render a final
and binding decision in accordance with the terms of this Agreement and, if

results of any arbitration 'pursuant to this Agreement, including  without
limitation the terms of any arbitration award, or any materials or information

proceeding, interrogatory, subpoena, civil investigative demand or similar
process) to disclose any of the foregoing confidentia] information, then such
Party will notify the other party promptly in writing of the request or
requirement so that the other party may seek an appropriate protective order.
If, in the absence of a protective order, the party from which disclosure js
sought is, on the advice of outside counsel, compelled to disclose any of the
foregoing confidential information or else stand fiable for contempt, then such

reasonable best efforts to obtain at the request and €Xpense of the other party

an order or other assurance that confidentia| treatment will be accorded to
such information, =




(m)  During the period when a Dispute is being resolved. except for the matter
being disputed, the Parties shall in all other fespects  continye their
performance under this Agreement.

21. GENERAL PRQOVISIONS
~==-2E0AL FROVISIONS

(a)  Waivers and Amendments. Waiver by either Party of any default by the
o= .
other Party shall not be deemed a waiver of any other default. No

waiver, amendment or modification s in writing and signed by the duly
authorized representatives of both Partjes,

(b) Governing Law. This Agreement and any WPR/Purchase Order shall be
construed in accordance with the laws of the Commonwealth of
Pennsylvania, irrespective of that state's conflict of laws principles.

(c) Séverability. If any provision or any part of a provision of this Agreement
or WPR/Purchase Order shall be held invalid or unenforceable, then the
remaining portions of that provision and the femainder of the Agreement
or WPR/Purchase Order shall be construed as if not containing the
particular invalid or unentorceable provision or portion thereof, and the
rights and obligations of each: Party shall be construed and enforced
accordingly.

(d) Assignment.  Neijther this Agreement nor any WPR/Purchase Order, or
the rights angd obligations thereunder, may be delegated, transferred, or

“(e)  Survival The terms, conditions and warranties contained in this

shall so survive.

() Notices. Except as otherwise provided herein, all notices or other
communications to be given or that may be given by either Party to the

delivered in PErson or when received after deposit in the United States

mail, postage prepaid, Cenified, return receipt requested, or sent via
facsimile with confirmation of receipt, in each case addressed as follows:

19




If to DEVON

Devon Mobile Communications, L.P.

3198 Riverside Drive

Wellsville, NY 14895

Phone: (716) 593-0607

Fax: (716) 593-0620

Attn: Lisa-Gaye Shearing-Mead - President

With a copy to:

Devon Mobile Communications, L.P.

One North Main Street

Coudersport, PA 16915

Phone: (814) 274-9830

Fax: (814)274-9863

Attn: Lou Ebert - Vice President, General Manager

Ifto GD-WTS:

General Dynamics Government Systems Corporation
Worldwide Telecommunications Services

Wireless Systems and Services

77 A Street

Needham Heights, MA 02194

Phone; (781) 455-3743

Fax: (781) 455-2865

Attn: Louis Tarmy, Contracts Manager

With a copy-to:

General Dynamics Government Systems Corporation
Worldwide Telecommunications Services

Wireless Systems and Services

77 A Street

Needham Heights, MA 02194

Phone: (781) 455-491g

Fax:(781)-455-2865

Attn: John Nestor




(9)  Third Party. The provisions of this Agreement are for the benefit of the
Parties and not for any other person. Except as otherwise stated herein,
nothing herein shall create a contractyg| relationship with Or cause of
action in favor of 4 third party against either DEVON or GD-WTS.

() Order of Precedence. i the event of any conflict of inconsistency

performance of this Agreement. For purposes of this clause, the
restriction on GD-WTS shall apply only to the Wireless Systems and
Services Organization ("WSSO") within General Dynamics Worldwide
Teleoommunication Systems, which is the General Dynamics entity
performing this Agreement




IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed by their respective duly authorized representatives as of the Effective
Date, notwithstanding the dates actually signed by the Parties:

GENERAL DYNAMICS DEVON MOBILE COMMUNICATIONS,
GOVERNMENT SYSTEMS L.P.

g;:)RPORATlO 7 Z;”MBV: A @”{l‘; DI
Name: Mic}wael E. Chandler Name: Lisa-Gaye Shearing-Mead |
Title: President, GD-WTS Title: * President, Devon GP, e
Date; 4 79.00 Date: - 1- 0y

ADELPHIA € ' {SABRPORATION*

*Solely for Purposes of and in accordance with Section 7(d) of this Agreement.




EXHIBIT A

DEFINITIONS

As used in this Agreement, the following terms shall have the following meanings:

“Acceptance Tests or “Acceptance Criteria” means those tests or criteria
outlined in the WPR, to be performed by DEVON or-GD-WTS, which shall define in
detail any tests to be completed in order for the Services to be considered
acceptable to DEVON. The Parties shall negotiate in good faith o develop
Acceptarice Tests and testing criteria, which shall be consistent with industry
standards.

“Agreement” shall mean this Master Services Agreement, including all Exhibits
incorporated therein.

“Affiliate” means corporations or other business organizations that, either directly
or through on or more intermediaries, control, are controlled by or are under
common control with a party.

“Change Requests” means requests for modification of specific terms of a WPR in
accordance with the Section 5 of this Agreement.

“Change Order” means approval and agreement of modification of specific terms of
a WPR as specified in Section 5 of this Agreement.

“Deployment Schedule” means the schedule for the Services to be provided
under this Agreement, to be included in each WPR/Purchase Order, which may be
amended by mutual agreement of the Parties. The Deployment Schedule shall
specify, among other things, the major milestones which the Parties shall use their
best efforts to satisfy. :

“Equipment” means the equipment, systems, materials and infrastructure, as listed
in the applicable WPR, shall be eijther provided by DEVON or purchased by GD-
WTS and invoiced to DEVON in connection with the Services.

“Parties” when used collectively, means GD-WTS and DEVON .

“Project” means the particular V\?ork to be performed by GD-WTS under this

Agreement at a designated Site or group of Sites, and for which' DEVON has issued
a valid WPR,

“Purchase Order” means the contractual instrument under which the Parties are
bound to perform the Services set forth in a WPR for a particular Project or Site, or
groups of Projects or Sites.




from time to time by mutual agreement of the Parties.

“Site” means the physical location at which the Services will be performed.

each of which shall_ be deemed to incorporate all the terms, conditions and other
provisions of, and be a part of, this Agreement. When the WPR s accepted and
agreed to by both Parties, it shayl be incorporated into a Purchase Order

“Work” means the Services performed by GD-WTS, as set forth in the applicable
WPR/Purchase Order for each Site.

*****ii******EndotExhl‘bitAi**i***‘k*it**
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Exhibit B
Devon Mobile Communications L.P.

Description of Services and Work Project ﬁequest (WPR-1-00)

1.0 SCOPE

This WPR is issued pursuant to Section 4 of the Master Service Agreement dated
October 1V 2000 between Devon Mobile Communiceitions, L.P. (“DEVON”) and
General Dynamics Worldwide Telecommunication Systems (“GD-WTS”). Under this
WPR, GD-WTS will provide program management, site location and acquisition,
materials management, architectural/engineering, construction management, and
general contracting as well as provide program management of RF engineering, site

2.0 DESCRIPTION OF SERVICES

2.1 PROGRAM MANAGEMENT

211 GD-WTS wijll provide global program management for the deployment of a code
division multiple access ("“COMA”) personal communications system ("PCS") in areas
shown in Exhibit F of the MSA. GD-WTS shall be responsible for coordinating milestone
accomplishments for all phases of RF engineering, site acquisition, ‘deployment of
equipment including construction, instaltation, equipment programming, logistics for both
switch and base transceiver station (“BTS") sites and managing acceptance testing.

2.1.2 GD-WTS will work with DEVON to develop a detailed execution program. This
plan shall include DEVON coverage objectives, site acquisition strategy, equipment
projections, ‘reporting sfructure and manpower projections. The plan’ will detail the
coordination of task elements, scheduling of materials and installation services, program

budget and all required data necessary to identify and track progress against planned
milestones.

2.1.3  Deployment Schedule: GD-WTS will develop, track and maintain a schedule for
all activities and program elements,

214 GD-WTS will appoint a program manager (“PM”) who will be responsible to bring
together and lead a team of people working on the DEVON project. The PM will be
required to be located in DEVON's headquarters and is responsible to DEVON's PM as
well as to the GD-WTS business area manager for cost, schedule, and technical
performance on this project. GD-WTS shall make a best effort to maintain the same PM

in each region during performance of the Project. DEVON shall have the right to remove
any PM from the project.




GD-WTS will be required to assign a regional manager who will be located in each of the
five regions, reporting in to the PM. The regional managers will overses the deployment
in each of the markets belonging to their region. Repom'ng into the regional managers
will be the Management ang supervisory personnel who staff each market, Milestone
reports will be posted to the Internet for password protected access by DEVON and gD-
WTS approved personnel. GD-WTS will be responsible for ensuring communications
between DEVON and GD-WTS personnel by maintaining an atmosphere of openness
and cooperation. The GD-WTS program office will be responsible to ensure that DEVON
personnel will receive regular status reports and will be invited to Participate in periodic
status meetings, Additionally, regular program reviews with DEVON senior management
will be required to ensure that deployment expectations are achijeved.

Program reviews will be conducted bi-monthly in each region between GD-WTS and
DEVON personnel.

Senior management reviews will be conducted on a quarterly basis or more frequently, if

The GD-WTS

procedures that are acceptable to both Parties.

2.2 RF ENGINEERING

2.3 SITE ACQUISITION

2.3.1 Site Acquisition Services




three candidates within a search ring shall be deemed out of Sscope and subject to time
and material rates.

GD-WTS site acquisition and construction teams as well as representatives from the RF
team (Clear Communications Group, Inc. or other parties contracted by DEVON) will

Inspect and approve the site and prepare a detailed candidate Package that includes the
following:

+ Correspondence concerning each site:
+ Site survey of the site;

»  Sketch or plat of the site;

«  Maps/photos of the site;

« . Zoning information for the site;

+ Leasing infofmation on the site;

+ Construction description of the site

will submit the lease to DEVON for review and approval and DEVON shall issue
approval or disapproval with comments within three (3) business days, GD-WTS will
Secure signatures and submit a request for a check to DEVON. DEVON wili issue
approved checks no later than five (5) business days from the date of the request. If
required to obtain a specific site, GD-WTS wiil submit all required zoning and permitting
applications as required by local jurisdictions. When required, and at time and expense
rates, GD-WTS shali file extended process zoning permit applications in DEVON's
name, attend hearings and secure land use entitiements. GD-WTS may subcontract

DEVON for review and approval and DEVON shall issue approval or disapproval with
comments  within three (3) business days. GD-WTS shall prepare National
Environmental Protection Agency questionnaire.

2.4 DEPLOYMENT/INSTALLATION

GD-WTS will have overall program management responsibility for afl aspects of the
deployment Program including - program management of RF design and switch

BTS deployment program that includes: site Preparation, construction, and installation
(including powering up or commissioning) of the BTS' in accordance with the priorities,
by region area, noted in the attached Exhibit F.  GD-wTs shall be responsible for
coordinating BTS installation including: BTS mounting, antenna mounting, antenna

cable installation, battery installation, establishing back hauyl (leased line, microwave or
- fiber), construction requirements to include provisioning of required construction
drawings and Securing required Iocal‘permits, and electrical provisioning in accordance
with DEVON BTS instaliation manuals. GD-WTS shall be responsible for monitoring the
acceptance testing procedures. It is understood that actual installation of the switches

and BTS's will be undertaken by Lucent Technologies, Inc. under separate contract with
DEVON.



GD-WTS will provide the staff to manage and coordinate all aspects of both construction
and DEVON equipment installation. When required, construction management
personnel will support the site acquisition process in selecting candidate sites. For sites
where only equipment installation is required, GD-WTS will determine the required
material, availability of the material, schedule installation technicians, and ensure that
the site is complete and installed in accordance with the DEVON BTS installation
manual.

On sites which require construction, GD-WTS will prepare any required architectural and
engineering drawings, structural analysis or other required engineering activities. GD-
WTS will select construction contractors as required to make the site ready for

Once a lease for a site has been approved by DEVON, GD-WTS will submit copies of
building permit applications and associated exhibits to appropriate  permitting
jurisdictions. GD-WTS will attend up to two hearings regarding building or zoning

hearing processes will be approved by DEVON prior to process management by GD-
WTS. The use of facilitators and other resources for the obtaining of jurisdictional permit
approvals shall be approved by DEVON prior to utilization by GD-WTS.

25 MATERIALS MANAGEMENT

GD-WTS shall receive and document all material as it is delivered to the warehouse and
perform a mechanical visual inspection to ensure no damage has occurred during
shipping. GD-WTS personnel will manage all material in the warehouse including
DEVON-provided equipment and stage material as required for installation. When
required, warehouse personnel shall provide delivery of equipment and shall arrange for

delivery of BTS equipment to the installation sites, including crane service when
required.

May reasonably be in the possession of DEVON. Hardware requirements not available

from DEVON may be purchased by GD-WTS and invoiced to DEVON as set forth in this
WPR.



2.6 GENERAL CONTRACTING

GD-WTS will provide general contracting services for all site construction. I most
instances unless otherwise requested by GD-WTS and approved by DEVON,GD-WTS

to DEVON and approval shall be made by DEVON within four (4) business days,
exceptions will be discussed at the progress meetings.

2.7 BUILD TO SUIT — New Tower Development Process

To the extent necessary, GD-WTS, in its site acquisition capacity, will identify a
greenfield site and receive approval from DEVON as the primary site to pursue a lease
in the search ring.

GD-WTS will secure a land lease on behalf of DEVON.

The site will be constructed under the normal construction management and general
contracting processes as relegated to all of the sites on the deployment.

At any time during the foregoing process, DEVON will state its intention to GD-WTS to
retain the site for its own management portfolio, or to sell/sub-lease the site to a tower
company.

If DEVON elects to retain the site, then payment for the deployment services will be
rendered to GD-WTS on the basis of the contract payment process as stated herein.

If DEVON elects to sell/sub-lease the site, GD-WTS will prepare a bid package to be

sent out to the major competing tower companies, and negotiate a sales price on behaif
of DEVON.

GD-WTS will receive a fee of 3% of the successfully bid sales price for providing this
“Sales” process. '

DEVON does not have to accept the bids.

It is understood that this WPR does not grant GD-WTS an exclusive privilege to sell
these new towers.

2.8 MAJOR CONTRACTOR DELIVERABLES

-_—




Clear Communications Group, Inc. (“Clear”y will provide radio frequency design services
to the project under Seéparate contract with DEVON. Clear with have final design
completed by August 22, 2000 and will issue search rings to GD-WTS on or about that
date, in a manner conducive to effective network_deployment in accordance with the
schedule set forth in Exhibit F. Clear will provide an éngineering fmanager for each of
five regional offices administered by GD-WTS on behalf of the project. In addition, Clear
will provide up to three RF technicians in each of the five regions to serve site

Lucent Technologies, Inc,, (“Lucent”) under separate contract with DEVON, will provide
switching system availability to the network on or about January 1, 2001. Lucent is also
responsible to DEVON for shipment, installation and optimization of BTS' within one
week of notification by GD-WTS that a3 site requiring such instalf is ready to receive the
installation service.

3.0 PRICING

This WPR js priced at the following per site rates and assumptions.

Program and Regiona] Management $ 4,185

Site Acquisition 311,704

Architectural and Engineering See attached Schedule 1
Construction Management $ 4,635

@eneral Contracting ) Cost plus 15%

Pricing assumptions

The above per site pricing assumes build out of 750 sites in seven regions during a
period of 18 months. If the number of sites that are built out increases or decreases by
an amount greater than ten percent (10%), the Parties agree to re-negotiate the per site
rates and schedule,

If DEVON chooses a friendly site, DEVON will receive a credit of $5,290 per site. No
lease is required on a friendly site. A “friendly site” shall be defined as an Adelphia

Cable Communications cable toweror another site that is agreed to by both Parties as a
friendly site,

All zoning services beyond “permitted by right” sites that go beyond two (2) hearings will
be compensated on a time and materials basis.

—_— —— _— —————
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Any asbestos or hazardous materials discovered at any of the sites are not included in

the scope of this contract. Any required remedial actions will be priced on a time and
materials basis. :

Any required testing services, related to construction, will be obtained by GD-WTS from

a qualified testing firm at cost plus 15% mark up. All tests shall be approved by DEVON
prior to utilization by GD-WTS.

Warehouse pricing, if required, will be on a cost plus basis 15% mark up.

Shipping costs are not included in the above pricing.

DEVON will provide appropriate office space for the GD-WTS PM ang administrator to
be housed at DEVON headquarters and staff to be housed within the region, to inclide
phones, furniture and data lines.

4.0 DEPLOYMENT SCHEDULE

The deployment schedule is included as part of Exhibit F.

5.0 PAYMENT TERMS

GD-WTS shall be Paid in accordance with the payment terms agreed to in this document
Upon receipt by DEVON of g properly issued invoice from GD-WTS.

The Parties agree that payment schedules have been developed to meet the needs of
the expeditious deployment of DEVON's market launch as well as the internal accounting
standards employed by GD-WTS

- GD-WTS requires a milestone payment before the end of each calendar year. It is
anticipated that the following milestones will be eligible for payment in each market area.

following receipt of g properly drawn invoice submitted prior to such date. This invoice
shall consist of charges for all GD-WTS services to sites in Business Trade Areas
("BTAS”) that meet the FCC criteria of being capable of providing 25% or 33% coverage
ta their prospective POPs as defined in Exhibit F of this document. This requirement will
be satisfied if the sjtes are ready for equipment installation and interface into the network
nbtwithstanding that other DEVON vendors may not be ready.

Payment 2 shall be made by DEVON to GD-WTS following receipt of a properly issued
invoice. This invoice shall consist of charges for all GD-WTS services to sites that
constitute 80% completion of a defined region capable of providing service, or if a BTA is
providing service. The payment is made in recognition of the ability of 80% of the sites in
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a defined region being capable of providing service as defined in Exhipit F of this
document or if a BTA is providing service. This requirement will be satisfied if the sites
are ready for equipment installation and interface into the network notwithstanding that
other DEVON vendors may not be ready.

following receipt of g Properly issued invoice. This invoice shall consist of charges for all
GD-WTS services to sites that are 1009 completed in each region, as defined in Exhibit
F of this document, byt only to the extent that the 80% coverage requirement in the
above-noted paragraph has been attained. This requirement wijj be satisfied if the sites
are ready for equipment installation and interface into the network notwithstanding that
other DEVON vendors may not be ready.

Payment 4 shall be made by DEVON to GD-WTS following receipt of a properly issued
invoice. This invoice shall consist of charges for all services for the remaining sites that
when combined with those payments made above represent 100, of the 750 cell site
network. Excluded from these requirements will be any sites that have been designated
as “extended zoning sites” and beyond the reasonable control of GD-WTS being able to
complete.

“for Program and Regional Management, Architectural and Engineering, and Construction
Management, and at the full rate for Site Acquisition. This requirement wiij be satisfied if
the sites are ready for equipment installation and interface into the network
notwithstanding that other DEVON vendors may not be ready. '

GD-WTS shajl provide documentation in conjunction with the invoices associated with

Payment 1 to demonstrate to DEVON that GD-WTS has met all percentage coverage to

their prospective POPs requirements indicated in this Section 5.0. This documentation

shall consist of a Dun & Bradstreet POP data overlay for the applicable market area and
will be signed by a duly-authorized representative of GD-WTS.

Within sixty (60) calendar days of the effective date of this WPR, the Parties shall agree
upon the form of GD-WTS' invoices.

Within thirty (30) calendar days of the effective date of this WPR, the information in Exhibit
F will be updated.

6.0 OTHER UNIQUE TERMS A\ND SPECIFICATIONS

Liabiity for Damage to DEVON Equipment:  Pursuant to Paragraph 2.5 of this WPR,
from time to time, GD-WTS may be required to manage warehousing space to
temporarily store DEVON equipment.  GD-WTS shall ensure that such warehouse
space is adequately Secured; however, in no event shall GD-WTS remain responsible
for physical damage to, or loss or theft of, DEVON equipment, unless such damage,

loss or theft is directly caused by gross negligence or willful misconduct,  For any

-



damage, loss or theft caused by events outside the control of GD-WTS,

it is expected
that DEVON's insurance policies shall reimburse DEVON for such loss.

Definitive acceptance criteria for each site will be provided upon review by DEVON and
GD-WTS for the criteria to be utilized. ’

Staffing for this program is outlined in Attachment A to this WPR

Period of performance: The term of this WPR shal| be from July 31, 2000 through July
31, 2002,

GENERAL DYNAMICS DEVON MOBILE COMMUNICATIONS,
GOVERNMENT sy MS L.p.

gyO:RPORATION/ ” % | /{mu&zeu?ﬁu O\pm@

Name: Michael Chandler Name: Lisa-Gaye Shearing-Mead
g

Title: President, GD-WTS Title: President, DEVON
—_ YTV S :

< -0
Date: izgé)é) Date: for i -oc

\Mﬁ_\_ I
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Attachment A

Staffing Plan

Needham ‘ '
—_—
Program Manager

—_—

Admin

—_—

Financial Analyst .
\
RF Manager '
—_—
Pittsburgh

—_—

Program Manager : '
—_—
Admin

—_—

~ Scheduler

Western NY

.

MSA Manager

—_—

Admin

\\\
Material Management
Coordinator

—_—

Site Acquisition Mgr.

.

Construction Manager

\:

Construction Supervisor

—_—

Construction Supervisor

—_—

A/E Contractor

—_—

Site Acquisition Contractor

—_—
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Western PA

—
MSA Manager
—_—
Admin

. .

Materia_l Management

Coordinator
-_
Site Acquisition Mg '
—_—
Construction Manager

-—_—

Construction Supervisor

-_—

Construction Supervisor

-—

Construction Supervisor

\'

A/E Contractor

—_—
Site Acquisition Contractor

_—

Vermont/NH

.

MSA Manager

-_——

Admin

)
Material Management
Coordinator :
-_—
Site Acquisition Mg

-

Construction Manager

—_—

Construction Supervisor -

—_—

A/E Contractor

—_—

Site Acquisition Contractor

—_—_—

Virginia
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—_—
MSA Manager

_
Admin

—_—
Material Management
Coordinator
e
Site Acquisition Mg .

:
Construction Manager

—_—

Construction Supervisor

-_—

Construction Supervisor

—_—
A/E Contractor
—_—

Site Acquisition Contractor

—_—

Florida -~
MSA Manager

Admin

Material Management
Coordinator

—_—

Site Acquisition Mg

—_—

Construction Manager

—_—

Construction Supervisor ,
—_—
Construction Supervisor

—_—

AE Contractor

—_—

Site Acquisition Contractor =

—
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EXHIBIT C

SCHEDULE OF RATES

1.0 Hourly rates

The following rate schedyle is applicable for Time & Material (“T&M") work
performed as authorized by DEVON. For aji work requested by DEVON or
Proposed by GD-WTS, GD-WTS shall provide an estimate of the T&M work
to be performed.

HOURLY CHARGE-OUT RATE SCHEDULE
Program Manager $185 per hour
Construction Manager $105 per hour
$75 per hour
3110 per hour
$80 per hour
$45 per hour
$40 per hour

.'I

Construction Supervisor

Site Acquisition Manager

Site Acquisition Specialist
Materials Coordinator

Administrative Support

Notes: GD-WTS hourly rates include car, laptop, cell phone and digital camera

2.0 Pass Through Expenses

Allowable Pass-through expenses incurred by the GD-WTS on behalf of
DEVON shall be billed as follows: GD-WTS shall in ali instances attempt to
negotiate the lowest cost for DEVON. .

21 Class A Pass-through Expenses

The following Pass-through expenses incurred on behalf of DEVON shall be
billed at cost with no mark-up (cost reimbursable):

All Permits, licenses and fees less than $250.




2.2

2.3

3.0

Class B Pass-through Expenses

The following pass-through expenses incurred on behaif of DEVON shall be

invoiced to DEVON at cost plus 10% mark-up as specified in the particular

WPR:

All- Permits, licenses, fees, and out of Scope other direct costs
greater than $250.

Class C Pass-t'hroughlExpenses

The following Pass-through expenses incurred on behalf of DEVON shall be

invoiced to DEVON at cost plus 15% mark-up or fixed-fee as specified in the

particular WPR:

All out-of-scope activities which include byt are not limited to A&E
services, electrical service connects, tower rigging, freight and
‘warehouse Costs, requirements to use designated 3¢ party
subcontractors as well as requirements to utilize union labor will
be considered a Class C Pass-through Expense.

Fixed Price Schedule

The following fixed prices are for services as authorized by DEVON in a
WPR or Change Order. All others not specified below shall be priced in

FHK A ARk ke ko ko End of Exhibit CrH**fddex stk nsokh
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1.0

2.0

3.0
4.0
5.0
6.0

7.0

e TS in Connection With the build-out of the

EXHIBIT p

SAMPLE WPR
==t WPR

Site
Scope

GD-WTS wiy perform g

Servi
Specified jp Sectiong , '—_,an - of Exhibjt g (Availahie
Services) to the Master Services Agreement (MSA) between DEvon and
D- i ité

2.5 Acceptance Criterja

Pricin g

- GD-wtsg Acceptance , DEvopn Acceptance

**tt*i*tt***EndofExhibitD****t*t*****i
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EXHIBIT F

Deployment Schedulea

Market Area Business Cities POPs FCC Required Number of 80% of | Total
Trade Deadline POP Sites Total Sites
Area # Coverage Required for Sites in in
25/33% pop BTA BTA
" Coverage @) (a)
(a)
| Flonida B4699 West Palm Beach. Boca Ratop 1,106.076 4/28/02 25% 38
Florida B152 Fort Pierce. Vero Beach Stuarg 426.256 4/28/02 25% 33
L 2 | N. New York | B 060 | Buffaio, Niagara Falls 1.205.693 l 42802 | 259 | | 43
3 S. New York Elmira. Cominy, Hormel} 313.857

Jamesiown, Dunkirk, W,
Olean. Bradforg (PA)

arren (PA)

4 Dubgis. Clearfield
State College
5 Indiana
Pittsburgh
Burlington
Lebanon. Claremont
7

Winchester 161,297 4/28/02 25%

R L
m Staunton, Waynesboro m
R e L

Harrisonburg

4/28/02

ii

(a) Within thirty (30
in Exhibit F will be y

) calendar days of the effective date of this WPR, t}
pdated.

End of éxhibit Froveses
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AMENDMENT ONE
TO WORK PROJECT REQUEST (WPR-1-00)
BY AND BETWEEN
DEVON MOBILE COMMUNICATIONS, L.P.
AND
GENERAL DYNAMICS GOVERNMENT SYSTEMS CORPORATION

This Amendment One to that Work Project Request (WPR-1-00) effective October 11, 2000, (hereinafter
referred to as the “Agreement”) is" entered into and made effective as the day of December,
2001, by and between Devon Mobile Communications, L P. (“Devon™), a Delaware limited partnership,
with its primary office at 275 Oak Street, Buffalo, New York and General Dynamics Government
Systems Corporation, a Delaware corporation (“GD "), with offices at 77 “A” Street, Needham,
Massachusetts 02494,

The parties hereto do hereby amend the Agreement as follows:

1. DELETE Section 5.0, Payment Terms in its entirety and REPLACE with Attachment A, consisting
of 9 pages, attached hereto and incorporated herein,

IN WITNESS WHEREOF, the parties agree to have caused this Amendment One to be executed by their
duly authorized representatives effective as of the day first written above.

Devon Mobile Cor munications, L.P. General Dynamics Government Systems Corp.
///(

By~ — - By: /Q 1’0/(“‘0/'06 &@&'

C/blarx}e:yég /5/(‘7/]4_ Name: Rl"—‘—h’?}ﬁD SCOT

Title: #/"/é Z#7 Title: VP/(,M

Date: /’2/7 Jy Date: /)//19/0/

12/07/0142/06/01 Amendment One to Work Project Request (WPR-1-00) Page lof |




Attachment A
Amendment 1
WPR-1, Section 5.0

5.0 Payment Terms

5.1

General Payment Terms

GD-WTS shall be paid in accordance with the payment terms agreed to in this
Section. Unless otherwise stated within this Section 5.0, invoices shall be paid by

whichever is later,

The Parties agree that the payment schedules in Section 5.2 below have been
developed to meet the needs of expeditious deployment of DEVON's market
Jaunch and cash flow needs of both Parties.

Supporting Documentation shall be required for all General Contracting invoices.
“Supporting Documentation” shall be defined as a third-party vendor mvoice and
a DEVON signed Notice to Proceed, unless otherwise provided in this Section
5.0.

For the purposes of identifying completed sites to invoice, a “Completed Site”
shall be defined as a site that is ready for integration of Commercial Power, Telco
and BTS delivery. A site shall be ready for integration if the sjte is ready for
cquipment installation and interface into DEVON’s network notwithstanding that
the following DEVON vendors may be delayed: Base Station Equipment Vendor,

ILEC and Commercial Power Company. A site will not be deemed a “Completed

Site” if such delay has been caused by GD-WTS.

GD-WTS will provide DEVON with a separate invoice for each site. Invoices
shall be submitted to the following address for processing:

Invoices for Virginia and Pennsylvania except Eﬁe, Pennsylvania should be
submitted to:

Devon Mobile Communications, L.P.
200 Technology Drive

Pittsburgh, PA 15219

Attention: Mr. Todd Diedrick
Manager of Business Operations

ATL/329441 2
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Invoices for New York, Vermont/New Hampshire and Erie, Pennsylvania shoylq
be submitted to:

Devon Mobile Communications, L.P.
275 Oak Street, Suite 235

Buffalo, NY 14203

Attention: Mr. Tim Lazarus
Manager of Business Operations.

All DEVON payments shall be made by overnight private delivery service to the
following GD-WTS account:

General Dynamics Government Systems Corporation

Lockbox 0232

PNC Bank Fireside Center )
500 First Avenue

Pittsburgh, PA 15219

5.2 Estimated Billing Milestones
5.2.1 Invoices submitted to DEVON prior to November 1, 2001

Invoices submitted to DEVON prior to November 1, 2001 represent the

following Completed Sites by BTAs ina Region. Such invoices shall be

paid as set forth below to the extent not previously paid by DEVON.

1) Completed C-Block sites have been invoiced to DEVON as follows,
DEVON shall make payment to GD-WTS on these outstanding
1nvoices totaling $5,932,564.14 no later than November 30, 2001. -

a) Pennsylvania

BTA # Sites
Dubois 10
Meadyville 4

New Castle 3

Qil City 13
Sharon 6
Total 36 *j

b) Pittsburgh

BTA it Sites
Indiana 7
Total 7]

ATL/8294412
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# Sites
2

1
3
6

2) DEVON must receive voices, including Supporting Documentation
by December 5, 2001, for the following D, E, & F Block sites.
DEVON shall make payment to GD-WTS on such timely submitted
invoices no later than December 14, 2001, -

a) Virginia

BTA # Sites
Charlottesville 4
Danville 7

| Lynchburg 7

| Roanoke 27
Winchester 13
Total 58

5.2.2 Invoices submitted between Novemb_er 1, 2001 and December 14,

ATL/829441 2

2001, inclusive

Gene_ral Provisions Applicable to Subsection | 2. 3 and 4 Below.

Invoices submitted between November 1, 2001 and December 14, 2001,
inclusive, will be based on a site included in Subsections 1,2,3 and 4
below being a Completed Site unless otherwise indicated in Subsection 2
only. These invoices shall be paid by DEVON so that such payments are
received by GD-WTS no later than December 26, 2001.

The Parties agree that any payments by DEVON for the year 2001, under
this Section 5.0, will not exceed $22.8 Million. - After GD-WTS has
submitted invoices for an aggregate of $22.8 Million for the year 2001,
and in the event GD-WTS could submit an invoice for a Completed Site
which would cause the $22.8 Million maximum to be exceeded, such
invoice shall be submitted after January 1, 2002, and shall be paid
pursuant to Section 5.2.3 or 5.2.4, as appropriate.

Specific Area Site Provisions.

12/07/01 4:57 PM 27001.81431 3




1)

2)

ATL/829441 2
12/01/01 4:57 PM 27001 81431

C-Block Sites will continue to be invoiced as a site becomes a
Completed Site. For cash flow purposes only,the chart below reflects
the estimated completion schedule for C-Block sites for the remainder
of 2001.

a) Pennsylvania
BTA #Sites
Dubois 3
Meadyville 2
New Castle 4

7

Oil City
| Sharon
Total

"
23

The following D, E & F Block Sites in Areas 1, 2 and 3 shall be
Invoiced by GD-WTS no later than December 14, 2001 and DEVON
shall make payment so that such payments are received by GD-WTS
no later than December 26, 2001. Both Parties recognize that some of
the invoiced sites may not be completed until December 29, 2001.
Invoices for these sites will be identified as not being a Completed Site
as of the invoice date and will have a valid GD-WTS Purchase Order
and a DEVON Notice to Proceed as the approved backup. Actual
vendor invoices for these sites will be provided by GD-WTS no later
than January 31, 2002.

If additional sites beyond the “Minimum Total” for an Area listed
below become Completed Sites on or before December 14, 2001, GD-
WTS may invéice and DEVON shall make payment for each such
Completed Sites so that such payments are received by GD-WTS no
later than December 26, 2001, so long as that the invoices and
payments would not exceed the .aggregate $22.8 Million stated above.
If an invoice is not submitted for any such Completed Site on or before
December 14, 2001, then the payment for such Completed Site will be
made in accordance with Section 5.2.3.

If the total number of sites listed below as the “Minimum Total” for a
particular Area have not become Completed Sites for such Area on or
before December 29, 2001, GD-WTS shall refund to DEVON by
January 7, 2002, the aggregate amount previously invoiced and paid
with respect to any such Area.




For_example, if GD-WTS invoiges DEVON for 24 or more sites in
Area | and DEVON pays such invoices but only 23 siteg become
Completed Sites on or before December 29, 2001, GD-WTS wil owe
Devon a complete refund of the amount so paid by DEVON for Area |

by January 7, 2002. Such invoices are.thereafter paid by DEVON
pursuant to Section 5.2.3 or 5.2.4, as appropriate.

Area 1. Jamestown and Frie BTAs

I BTA # Sites
Erie 13
Jamestown 11
Minimum Total 24

Area 2. Olean BTA

[BTA # Sites
| Olean 38 ]
Minimum Total | 38

Area 3. State College BTA
I BTA # Sites

State College 9
Minimum Total 9

3) Virginia Region sites will continue to be invoiced as a site becomes a

4)

ATL/829441 2
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Completed Site and DEVON shall make payment for such Completed
Sites, in accordance with the General Provisions of this Section 5.2.2.
For cash flow purposes only, the chart below reflects the estimated site
completion schedule for the remainder 0f2001.

Virginia Region
BTA # Sites
Charlottesville
Staunton
| Lynchburg
Roanoke
Danville
Winchester
Total

1

Bt | et | et b ON bt ] et |

Sites designated as Extended Zoning, Redesign, or Incremental Sites
over and above those contemplated in the initia] system, or otherwise
out of scope that are invoiced by GD-WTS between November 1,
2001 through December 14,2001 shall be paid by DEVON in
accordance with this Section 5.2.2.



5.23 Invoices submitted between December 15, 2001 and March 8,2002,

ATL/829441 2

inclusive.

Invoices submitted by GD-wTS between December 15,2001 and March
8, 2002, inclusive, shall be paid by DEVON so.that such payments are
received by GD-WTS by no later than March 27, 2002. The sites to be
invoiced will be Completed Sites and wil] be in accordance with the
schedules agreed to below.

1) C-Block Sites; State College BTA; Virginia; and Areas 1,2 and 3

C-Block, State College BTA, Virginia Sites will continue to be
invoiced as a site becomes a Completed Site,

Areas 1, 2 and 3 Sites will be invoiced as a site becomes a Complet;d

Site upon completion of the Minimum Total as specified in Section
5.2.2.

2) D,E, & F Block Sites
a) Buffalo, NY BTA

In order for GD-WTS to invoice for any site in the Buffalo BTA
by March 8, 2002, a minimum of 52 sites must be designated as
Completed Sites by March 8,2002. If 52 sites are not so
designated by March 8, 2002, GD-WTS shall got mvoice any site
in the Buffalo BTA until a minimum of 52 sites have been
designated as Completed Sites,

After the minimum 52 Completed Sites have been invoiced, all
subsequent invoicing for Buffalo BTA sites will be submitted upon
a Completed Site basis.

b)  Pittsburgh

In order for GD-WTS to invoice for any site in the Pittsburgh
BTA, a minimum of 140 sites must be designated as Completed
Sites by March 8, 2002. If 140 sites are not so designated by
March 8, 2002, GD-WTS shall not invoice any site in the

Pittsburgh BTA until a minimum of 140 sites have been designated
as Completed Sites.

After the minimum 140 Completed Sites have been invoiced, in
order for GD-WTS to invoice again for any site in the Pittsburgh
BTA, a cumulative total of 160 sites must be designated as
Completed Sites.
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Afler the cumulative tota] of 160 Completed Sites have been ,
nvoiced, all subsequent invoicing for Pittsburgh BTA sites will be
submitted upon a Completed Site basis.

¢)' Vermont Region

Since the majority of the sites are considered Extended Zoning
Sites or Redesigned Sites; a different payment schedule wil] be
established for Vermont Region. The Vermont Region is made up
of the following BT As: Keene, Rutland, Lebanon, and Burlington,

In order for GD-WTS to invoice for an individual BTA in the
Vermont Region, the sites required to meet the FCC requirements
for covered POPs in each individual BTA must be designated as
Completed Sites by March 8,2002.

After the sites required to meet the FCC requirements for covered

POPs in each individual BTA have been invoiced, al subsequent

nvoicing for each individual BTA will be submitted upon a
Completed Site basis. ,

d) Elmira, New York

In order for GD-WTS to invoice for any site in the Elmira, New
York BTA, a minimum of 20 sites must be designated as
Completed Sites by March 8, 2002. 120 sites are not so
designated by March 8, 2002, GD-WTS shall not invoice any site
in the Elmira, New York BTA until a minimum of 20 sites have

been designated as Completed Sites.

After the minimum 20 Completed Sites have been invoiced, all
subsequent invoicing for Elmira, New York BTA sites will be
submitted upon a Completed Site basis,

e) Ithaca, New York

ATL/829441 2
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In order for GD-WTS to invoice for any site in the Ithaca, New
York BTA, a minimum of 2 siteg must be designated as Completed
Sites by March 8, 2002. If?2 sites are not so designated by March
8, 2002, GD-WTS shall not invoice any site in the Ithaca, New
York BTA until a minimum of 2 sites have been designated as
Completed Sites. -




5.2.4

5.2.5

ATL/8294412

After the minimum 2 Completed Sites have been invoiced, all
subsequent invoicing for Ithaca, New York BTA sites will be
submutted upon a Completed Site basis, - .

3) Sites designated as Extended Zoning, Redesign, or Incremental Sites
over and above those contemplated in the initia] system, or otherwise
out of scope that are invoiced by GD-WTS between December 14,
2001 through March 8, 2002 shall be paid by DEVON in accordance
with this Section 5.2.3.

Invoices submitted after March 8, 2002

Assuming that the minimum number or cumulative total of completed sites
have been satisfied as specified in Section 5.2.3, invoices submitted for B
Completed Sites after March 8, 2002 shall be paid by DEVON by the
fourth Thursday of the month or thirty (30) calendar days following
DEVON’s receipt of an invoice from GD-WTS covering such Completed
Sttes, which ever is later.

Extended Zoning/Redesign/Incremental Sites/Out of-Scope

These invoices “to the extent not previously invoiced” as set forth in
Section 5.2.3 above shall consist of charges for all GD-WTS services to
sttes that are designated by GD-WTS as Extended Zoning Sites,
Redesigned Sites, or Incremental Sites over and above those contemplated
in the initial system or otherwise out of scope. Any such invoice shall
provide a summary of such charges; provided however, that GD-WTS
shall provide adequate backup for any such summary if requested by
DEVON. : ‘

“Redesigned Site” is defined as a site that has a Primary Site approved by
DEVON and pursued by GD-WTS, then subsequently changed to another
site due to prohibitive leasing terms, zoning or development costs that -
make the Primary Site prohibitive.

" “Extended Zoning Site”™ is defined as a site, governmental approval for

which requires GD-WTS representatives to attend more than two formal
meetings with appropriate governmental entities to attain the necessary
governmental approvals.

“Incremental Site” is defined as a site not included in the original build-out
schedule.

For a site designated as a Redesigned Site, Extended Zoning Site or
Incremental Site, GD-WTS will be permitted to invoice when the site is
designated as a Completed Site as defined in Section 5.1 above.
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EXHIBIT “E”



o INVOICE

GENERAL DYNAMICS GOV SYS CORP

- FINANCIAL SERVICES

77 "A" STREET

NEEDHAM, MA 02494-2892

TELEPHONE:

FAX:

PAGE 1 OF 1
INVOICE NUMBER:; PA-DUB 001-5/2 SALES CODE:
INVOICE DATE: 05/02/02
CONTRACT NUMBER: PRIME LOCATION: 08
PV NUMBER:

INVOICE TYPE:
CONTRACT NAME: DEVON

(781) 455- 4711
(781) 455- 4949

203510

COMMERCIAL
CONTRACT TYPE: FFP

[ PAYMENT OFFICE ] [ ISSUING AGENCY ]
DEVON MOBILE COMMUNICATIONS, LP DEVON MOBILE COMMUNICATIONS, LP
ATTN: TOM BENZEE ATTN: TOM BENZEE
DIRECTOR OF BUSINESS OPERATIONS DIRECTOR OF BUSINESS OPERATIONS
275 OAK STREET, SUITE 235 275 OAK STREET, SUITE 235
BUFFALO BUFFALO )
NY 14203 NY 14203
DESCRIPTION AMOUNT
SITE ID: DuB 001A
REGION: Pennsylvania
Fixed Price: $31,191.00
Out of Scope A/E Services: $345.00
Construction Services: $46,920.00
Materials: $6,593.59
Pass Through Services: $63.50
This in\)oice is due and payable within 30 days of the invoice date or
according to the terms of the Master Services Agreement dated 10/11/2000
and WPR-02, Section 4.2.4.
TOTAL INVOICE AMOUNT $85,113.09
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JACOBY DONNER, P.C.
By: B. Christopher Lee, Esquire
Identification No. 24419

1515 Market Street, Suite 2000 Attorneys for Plaintiff
Philadelphia, PA 19102 General Dynamics
(215) 563-2400 Government Systems Corp.

GENERAL DYNAMICS GOVERNMENT

SYSTEMS CORP., : '

a Delaware Corporation : CLEARFIELD COUNTY
77 “A” Street : COURT OF COMMON
Needham, MA 02494 : PLEAS

Plaintiff, MECHANICS’ LIEN
v. E NO. 02-1090-CD

DEVON MOBILE COMMUNICATIONS, L. P
a Delaware Limited Partnership

c/o Corporation Service Company

2704 Commerce Drive, Suite B

Harrisburg, PA 17110

Defendant.

WITHDRAWAL AND RELEASE OF MECHANICS’ LIEN

TO THE PROTHONOTARY:

Kindly mark the lien filed in the above matter as withdrawn and released
upon payment of your costs only.

This Release of Liens is nothing other than a release of the right to claim a
mechanics’ lien against the interest of DEVON MOBILE COMMUNICATIONS, L.P.
in the premises. GENERAL DYNAMICS GOVERNMENT SYSTEMS CORP. does
not give up this claim or any other claims for payment against DEVON MOBILE
COMMUNICATIONS, L.P. for labor, materials, equipment and services furnished to
DEVON MOBILE COMMUNICATIONS L.P. to construct telecommumcatlon

JuL 222002

William A. Shaw
Prothonotary




network towers and related buildings/faciliti

Dated: 7« \K, 02

Sworn to and subgcribed
before me this / day

of % ., 2002.

Notary Public

NOTARIAL SEAL
PATRICIA M. MeDONOUGHM, Notary Public
City of Philadelphia, Phila. County
My Commission Expires August 6, 2005

B. Christopher Lee

For JACOBY DONNER, P.C.
1515 Market Street

Suite 2000

Philadelphia, PA 19102
(215) 563-2400

Attorney for Claimant,
General Dynamics Government
Systems Corp.
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